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fhe Stateside Ali Suites Eiotei is to be situated at the JOE

base of the ski slopes known as the 'Stateside' base
area,` this area Is on the East skle af, the Jay Peak
Mountain. The 'Stateside' ski area at Jay Peak Resort
represents the initial ski area when the resort first
opened for business in 1955, and to this day offers some
of the most scenic and challenging skiing and
snowboarding available to the Jay Peak vacationing public

The Stateside Hotel will consist of up to 84 accornmodation
units and will offer highlydesireabie ski-in/ski•out access.

Amenities within the hotel will include high speed wireless internet
and extensive in-roorn services: 'All -'units are individually furnished and
provide kitchen, dining and living space with one, two or more beds In each

e lay Peak Resort"architecturai style viii be featured throughout.

he Stateside Cottages are situated in a fa
challenging slopes of the 'Stateside sk
provide quick access to ski terrain, got

'do ease Area

astic location near, to the
errain. The cottages wilt
and resort facilities

Amenities in the Stateside Cottages wilt include high speed
wireless Internet and extensive in-room services All units are

individually furnished and include a fully equipped kitchen, living and
dining area with one, two or more bedrooms and each with separate
bath facilities.

lltee y. Peak - Resort" architectural style of these properties will be
featured throughout and will include natural stone, pine and cedar
shingle outer surfaces, tastefully designed interiors with hardwood
t oors, yellow pine paneling and exposed beams, all blends into the
natural surroundings of the Resort,

this iVietllcalCenter/ Clinic facility isintended to be used
by both resort guests and local residents in the Jay, North

Troy and Montgomery Center area.

lnitiat use of thefedktywould be for
first ' aid.. and minor ;clinical,'
procedures; with future growth of
facility operations projected.

This approximately 15,400 square feet indoor recreation.
center is to serve resort guests who have a penchant for
recreational activities that can be accomplished without,
worry of being generally affected by adverse weather

The recreation center is to also feature snack food service
and beverages.
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JAY>:':<PEAK
V E R M O N T

JAY PEAK HOTEL SUITES STATESIDE L.P.
A Limited Partnership Chartered In the State Of Vermont

SECTION 1 THE OFFERING

SECTION 2 THE BUSINESS PLAN

SECTION 3 THE LIMITED PARTNERSHIP AGREEMENT

SECTION 4 THE SUBSCRIPTION DOCUMENTS

SECTION 5 THE EXHIBITS

This Offering Memorandum contains important information about the Limited Partnership to which Investors

should become familiar prior to making investment therein. Please read all Information and retain this Offering

Memorandum for tuture reference.

THESE SECURITIES ARE SUBJECT TO A HIGH DEGREE OF RISK - SEE 'RISK FACTORS'

THE DATE OF THIS MEMORANDUM IS OCTOBER 313-' 2011

CONFIDENTIALITY AGREEMENT AND COPYRIGHT ACKNOWLEDGEMENT

A prospective Investor into Jay Peak. .Hot el' Suites Stateside L.P. (09 'PednGMWl$J. by accepong receipt in what ever manner or. form, of
this Private Offedng:Memolendurri (the"Meniorandum'j, agrees.noi tc dupllc*t dissendnate or to fumtsh obp(as of the Memorendum'or
any part iheroot in any loan whatsoever, inducting Wt;fiot.limited •fo. erec t ft means. or to divulge informatlan gemeted tnorn..00s.
Memorandum to persons other than such Imtestoes.investmerd end tax eirvlsois, ectDuOTIS.avid legal comet tristructed solely to
.assist the investoflrt the evaluation, end srnh•adyisors; accountants and legal counsel together with the pMpedivd:hvestors,and any,
other persons to:whidi,this Memorandum comes

..
omes Into ;;Wpossessloh.V) are prohWed from duplicating,.disseminadng or using tN'

Memaranduin.mid any I ilormation contained herein in any manner other than to determine iMhethar•ihe &lvostor wants to Invest into ihe:
Parbnershtp, (a)"acimiWedge the.copydght of the authors In Una Memorandum, end"that copyright.violetors may be prosecuted and llij.
adutowfedge that wnVen transtetton of this Meafoiae m, or any pad thereof, into any other language Is. not milhofted.. The.
agreements made herein shall survive g the investor withdraws from the .lay Peak Hotel suites 5tate~de project for whatever reason,
wherever said withdiawal should occur, and shat continue in full force and effect regardless of the eventual iosuit of any application for
lawful permanent residence in the United States of America made in conjunctla h with investment In Ihb project if the lrvestorwWidraws
from the project for whatever reason, then prior to release of any escrow deposit as may. be due ft investor shall immediately return to
the General Partner of the Partnership his or her copy or this Private Offering Memorandum, together vdui any eoples finished by the
investor to such Investors advisors or counsel.

IMPORTANT NOTICE— No LEGAL ADVICE

The contents of this Memorandum are not intended as an interpretation of Immigration law or legal advice for
any purpose, and any prospective investor should not consider anything in this Memorandum as such advo
or as a legal optnlon it Investment advice on any matters, and should seek Independent professional advice.
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Section 1 I The Offering

SECTION 1
JAY PEAK HOTEL SUITES STATESIDE L.P.
(A VERMONT LIMITED PARTNERSHIP)
4850 VT ROUTE 242 JAY, VERMONT 05859

A PRIVATE OFFERING OF LIMITED PARTNERSHIP INTERESTS

ALL OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED BY JAY PEAK HOTEL SUITES STATESIDE L.P., THE
ISSUER. THERE IS NO PUBLIC MARKET FOR THESE INTERESTS. SEE RISK FACTORS,.P.17

THE OFFERING
US$67,000,000; MINIMUM INVESTMENT FOR EACH LIMITED PARTNERSHIP INTEREST IS $500,000

JAY PEAK HOTEL SUITES STATESIDE L.P. (THE "PARTNERSHIP" OR 'LIMITED PARTNERSHIP') WILL, WITHIN THE
STRATEGIC CENTER OF THE STATESIDE BASE AREA OF JAY PEAK RESORT, A SKI AND GOLF RESORT COMPLEX
ESTABLISHED FOR OVER 50 YEARS, LOCATED IN JAY, VERMONT (THE 'RESORT") AND OWNED BY JAY PEAK, INC. (THE
'RESORT OWNER'), UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS ACTIVITIES WHICH WILL
INCLUDE:

(1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL. ESTATE AT THE RESORT FROM THE
RESORT OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING WITH SEPARATE CONDOMINIUM UNITS
COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL
AND LEISURE AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, AS WELL AS A HOTEL UNIT WITH UP TO
84 UNITS AT THE STATESIDE BASE AREA OF THE RESORT THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED
TO AND OPERATED AS A HOTEL BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (REFERRED TO HEREIN AS THE
'STATESIDE HOTEL BUILDING' OR THE "STATESIDE HOTEL"); AND

(2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT OR NEAR TO THE STATESIDE BASE
AREA AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING
AND ERECTING UP TO EIGHTY FOUR (84) MOUNTAIN COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH THAT
WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT TO
BE APPROVED BY THE. PARTNERS HIP (THE 'COTTAGES7; AND

(3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST RECREATION
CENTER (THE 'RECREATION CENTER"). TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL CONSIDERATION.
FROM THE RESORT OWNER AND SUBLEASING THE RECREATION CENTER AND ITS OPERATIONS FOR MARKET RENT TO
A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND

(4) AT THE LOCATION OF THE STATESIDE BASE AREA, SNOWLINE LODGE AREA OR ELSEWHERE AT THE
RESORT, CREATING AND DEVELOPING A MEDICAL CENTER, TO BE LEASED: FOR NOMINAL CONSIDERATION TO THE
LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE OR MORE SUBTENANTS APPROVED BY THE
PARTNERSHIP (THE "MEDICAL CENTER- AND TOGETHER WITH THE STATESIDE HOTEL BUILDING, COTTAGES,
RECREATION CENTER, IS THE 'PROJECT-).

IT IS PROJECTED THAT THE RESORT OWNER WILL INVEST $20 MILLION IN CASH, LAND OR OTHER VALUE INTO THE
PROJECT TO CREATE AND UPGRADE CERTAIN RESORT FACILITIES, INCLUDING LIFT RELOCATIONS, ADDING ACCESS
ROADS, SNOW MAKING FACILITIES, COMMERCIAL AREAS BUILD OUT AND RESORT/PROJECT INFRASTRUCTURE.
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Section 1 I The Offering

THE JAY PEAK HOTEL SUITES STATESIDE L.P. PROJECT, AMOUNTING TO $67 MILLION OF DEVELOPMENT COSTS TO BE
FINANCED PURSUANT TO THIS OFFERING MEMORANDUM. AND THE ADDITIONAL INVESTMENT IN CASH, LAND OR
VALUE OF $20 MILLION PROJECTED TO BE PROVIDED BY THE RESORT OWNER EQUATES TO THE ESTIMATED OVERALL
DEVELOPMENT COSTS OF $ $87.000,000 (SEE PROJECT SUMMARY).

CREATING THE STATESIDE HOTEL, COTTAGES, RECREATION CENTER AND MEDICAL CENTER WILL AID THE FURTHER
EXPANSION OF JAY PEAK AS AN ALL SEASONS RESORT.' JAY PEAK HOTEL SUITES STATESIDE L.P. WILL FURTHER
STIMULATE ECONOMIC DEVELOPMENT AND IS PROJECTED TO CREATE MANY NEW JOBS AT THE RESORT, IN THE
GREATER JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL CENTER, AND IN THE REST OF THE UNITED
STATES.

ALL LIMITED PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE 'OFFERING'). THE MINIMUM
CAPITAL CONTRIBUTION TO INVEST INTO THE PARTNERSHIP SHALL BE $500,000 (SUBJECT TO THE GENERAL
PARTNER'S DISCRETION FOR INVESTORS WHO ARE NOT SEEKING QUALIFICATION AS AN 'ALIEN ENTREPRENEUR, AS
DEFINED BELOW). IN ADDITION, THOUGH NOT PART OF THE INVESTOR'S EM INVESTMENT, UNDER THE TERMS OF
THE PRIVATE OFFERING MEMORANDUM EACH INVESTOR MUST ALSO PAY AN ADMINISTRATIVE FEE OF $50,000 TO JAY
PEAK, INC. (THE 'COMPANY'), TO PARTIALLY REIMBURSE THE COMPANY FOR ALL COSTS INCURRED BY THE COMPANY
IN BUSINESS PLANNING, CREATING AND STRUCTURING THE PROJECT AND PRODUCING, ISSUING AND DISTRIBUTING
THE PRIVATE OFFERING MEMORANDUM AND COORDINATION WITH INTERESTED PARTIES AND THEIR PROFESSIONAL
ADVISORS. THERE IS NO MINIMUM SALE REQUIREMENT, EXCEPTING FOR FOREIGN INVESTORS SEEKING
QUALIFICATION AS AN *ALIEN ENTREPRENEUR' UNDER THE EB-5 PROGRAM UNDER THE ACT. (AS THOSE TERMS ARE
DEFINED BELOW), WHERE THE MINIMUM AMOUNT, CURRENTLY $500,000, IS SET BY LAW (BECAUSE THE INVESTMENT IS
SITUATED IN A TARGETED EMPLOYMENT AREA (TEA). SEE PAGE 22). THE GENERAL PARTNER MAY IN ITS SOLE
DISCRETION WAIVE THE MINIMUM SUBSCRIPTION AMOUNT AND RAISE THE MINIMUM AMOUNT IN THE FUTURE. THE
OFFERING WILL CONTINUE UNTIL IT HAS RAISED $67,000,000 UNLESS TERMINATED SOONER BY THE GENERAL
PARTNER IN ITS SOLE DISCRETION. THIS OFFERING SUPERSEDES IN ITS ENTIRETY ALL PRIOR OFFERINGS MADE BY
THE ISSUER, IF ANY.

WHILE THIS INVESTMENT OFFERING HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS
UNDER 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 0)(5)(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT (THE °ACT') AND
QUALIFY UNDER THIS PROGRAM (THE -PROGRAM' OR -EB-5 PROGRAM') TO BECOME ELIGIBLE FOR ADMISSION TO THE
UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS AND CONFER THIS BENEFIT UPON THEIR SPOUSES
AND UNMARRIED, MINOR CHILDREN, THE INVESTMENT OFFERING IS ALSO OPEN TO INVESTORS NOT SEEKING
IMMIGRATION BENEFITS.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE
TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. YOU SHOULD DEPEND SOLELY ON THE
WRITTEN INFORMATION CONTAINED IN THIS PRIVATE PLACEMENT MEMORANDUM. THESE SECURITIES HAVE NOT
BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY
AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY SECURITIES OFFERED
OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED UNDER ONE OR MORE EXEMPTIONS FROM
REGISTRATION, HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESE
SECURITIES ARE EXEMPT FROM REGISTRATION.

UK INVESTORS: THIS OFFERING DEFINED AS A PROMOTION IN THE UNITED KINGDOM HAS NOT BEEN APPROVED BY AN
AUTHORIZED PERSON WITHIN THE MEANING OF THE FINANCIAL SERVICES AND MARKETS ACT OF 2000. RELIANCE ON
THIS OFFERING (PROMOTION) FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE AN
INDIVIDUAL TO SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY OR OTHER ASSETS INVESTED.

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK. AN INVESTMENT IN INTERESTS OF THE
LIMITED PARTNERSHIP INVOLVES SUBSTANTIAL RISKS INCLUDING BUT NOT LIMITED TO RELIANCE AND CONTINUITY
OF MANAGEMENT, THIRD PARTY SERVICES, GENERAL MARKET FORCES AND RISKS, AND COMPLEX TAX ISSUES.
INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE
INVESTMENT. SEE THE 'RISK FACTORS' SECTION OF THE 'SUMMARY OF THE OFFERING' AND THE 'RISK FACTORS'
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Section 1 I The Offering

SECTION OF THE FINANCIAL DATA FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST

SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING. THERE IS CURRENTLY NO PUBLIC MARKET FOR THE

INTERESTS AND TRANSFERABILITY OF THE INTERESTS WILL BE LIMITED.

THIS OFFERING IS MADE ONLY TO'ACCREDITED INVESTORS', AS DEFINED IN RULE 501(A) OF REGULATION D, AND

THOSE WHO ARE SOPHISTICATED: IN FINANCIAL AND BUSINESS MATTERS, UNLESS THE INVESTOR IS NOT RESIDENT IN

THE UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP
INTEREST TO THE INVESTOR; WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT MAY APPLY. EACH
INTENDING INVESTOR SHOULD OBTAIN THE. ADVICE-OF THEIR OWN PROFESSIONAL ADVISORS INCLUDING LEGAL,

FINANCIAL, TAX, INVESTMENT AND OTHER ADVISORS INCLUDING IMMIGRATION IF APPLICABLE BEFORE DECIDING TO

INVEST.

PRICE T01NVESTORS PROCEEDS TO LIMITED PARTNERSHIP

MINIMUM INVESTMENT $ 500,000.00 $ $87,000,000

PROCEEDS TO JAY PEAK, INC.

ADMINISTRATIVE FEE $ 50,000.00 $ $6,700,000

ALL INVESTED FUNDS ARE STATED AND PAYABLE IN US DOLLARS.

NOTES:
1. SEE 'RISK FACTORS.' POSSIBLE ACQUISITION OF INTERESTS BY OTHERS.

2. THOUGH NOT PART OF THE INVESTOR'S EB-5 INVESTMENT, UNDER THE TERMS OF THE PRIVATE OFFERING

MEMORANDUM EACH INVESTOR IS ALSO TO PAY OFFERING ISSUANCE EXPENSES HEREIN DEFINED AS

ADMINISTRATIVE FEES' OF FIFTY THOUSAND DOLLARS (US$50,000) TO JAY PEAK, INC. (THE 'COMPANn, TO

PARTIALLY REIMBURSE THE COMPANY FOR ALL COSTS INCURRED BY THE COMPANY IN BUSINESS PLANNING.

CREATING AND STRUCTURING THE PROJECT AND PRODUCING, ISSUING AND DISTRIBUTING THE PRIVATE OFFERING

MEMORANDUM AND COORDINATION WITH INTERESTED PARTIES AND THEIR PROFESSIONAL ADVISORS.

3. INVESTORS FROM THE UNITED KINGDOM: JAY PEAK HOTEL SUITES STATESIDE L.P IS A LIMITED PARTNERSHIP

REGISTERED IN VERMONT USA, AND DOES NOT FALL WITHIN THE DEFINITION OF A 'COLLECTIVE INVESTMENT

SCHEME' FOR THE PURPOSES OF THE UK FINANCIAL SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS

AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT,

AND CONTAINS ADDITIONAL RISK WARNINGS ARISING THEREFROM. SEE RISK FACTORS PAGE: 17

THE DATE OF THIS MEMORANDUM IS OCTOBER 31, 2011,

THIS MEMORANDUM # HAS BEEN PROVIDED TO:

JPI` 004532-



Section 1 I The Oifedng

IMPORTANT INFORMATION

REVIEW ALL INFORMATION — A POTENTIAL INVESTOR SHOULD CAREFULLY. REVIEW ALL THE INFORMATION AND
EXHIBITS CONTAINED IN THIS MEMORANDUM INCLUDING THE LIMITED PARTNERSHIP.: AGREEMENT, THE FINANCIAL
AND OPERATING DATA OF THE PARTNERSHIP ATTACHED HERETO, WHICH IS INCORPORATED HEREIN BY REFERENCE,
AND THE SUBSCRIPTION AGREEMENT IN MAKING AN. INVESTMENT DECISION. INVESTORS MUST RELY ON SUCH
INVESTORS' OWN EXAMINATION OF THE TERMS OF THE OFFERING, INCLUDING THE MERITS :AND RISKS INVOLVED.
EACH PROSPECTIVE INVESTOR IS INVITED TO ASK QUESTIONS OF, AND UPON REQUEST MAY OBTAIN ADDITIONAL
INFORMATION FROM JAY PEAK GP SERVICES STATESIDE INC. ('THE GENERAL PARTNER? CONCERNING THE LIMITED
PARTNERSHIP, ITS CONTEMPLATED BUSINESS, THE TERMS AND CONDITIONS OF SUCH OFFERING AND ANY OTHER
RELEVANT MATTERS TO THE EXTENT THE GENERAL PARTNER POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT
WITHOUT UNREASONABLE EFFORT OR EXPENSE.

SOURCES OF INFORMATION — THE INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM THE LIMITED
PARTNERSHIP. NO REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, IS MADE AS TO THE ACCURACY OR
COMPLETENESS OF SUCH INFORMATION AND NOTHING CONTAINED IN THIS MEMORANDUM IS OR SHALL DE RELIED
ON AS A PROMISE OR REPRESENTATION AS TO THE PAST OR FUTURE. THIS MEMORANDUM IS PROVIDED SUBJECT TO
AMENDMENT AND SUPPLEMENTATION BY THE GENERAL PARTNER IN ITS SOLE DISCRETION, AND THE TRANSACTION
CONTEMPLATED HEREIN MAY BE MODIFIED OR WITHDRAWN AT ANY TIME, WITH NOTICE TO PR PECTIVE iNVESTORS
WHO HAVE RECEIVED THIS MEMORANDUM AND INVESTORS WHO HAVE ALREADY SUBSCRIBED. THE OBLIGATIONS Q
THE PARTIES TO THIS TRANSACTION WILL BE SET FORTH AND GOVERNED BY THE DOCUMENTS REFERRED TO IN THIS
MEMORANDUM.

AUTHORIZED STATEMENTS — THIS OFFERING MEMORANDUM CONTAINS ALL OF THE REPRESENTATIONS BY THE
PARTNERSHIP CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT
EXPRESSLY SET FORTH IN THIS MEMORANDUM.

MEMORANDUM NOT LEGAL ADVICE — PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS
MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE PARTNERSHIP AS LEGAL OR TAX
ADVICE. EACH INVESTOR MUST RELY SOLELY UPON HIS OR HER OWN REPRESENTATIVES (INCLUDING HIS OR HER
LEGAL COUNSEL, ACCOUNTANT AND OTHER PERSONAL ADVISORS) AS TO LEGAL, TAX, IMMIGRATION, BUSINESS AND
RELATED MATTERS CONCERNING A PROSPECTIVE INVESTMENT IN THE PARTNERSHIP.

PRIVATE MEMORANDUM — THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF PERSONS
AND ENTITIES INTERESTED IN THE PRIVATE PLACEMENT OF THE INTERESTS OFFERED HEREBY AND MAY NOT BE
REPRODUCED OR USED FOR ANY OTHER PURPOSE. ANY REPRODUCTION OR DISTRIBUTION OF THIS MEMORANDUM,
IN WHOLE OR IN PART, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. BY ACCEPTING
THIS MEMORANDUM, PROSPECTIVE INVESTORS AGREE THAT THEY WILL NOT DISCLOSE ITS CONTENTS TO ANYONE
OTHER THAN THEIR PROFESSIONAL ADVISERS, OR REPRODUCE IT, IN WHOLE OR IN PART, WITHOUT THE PRIOR
WRITTEN CONSENT OF THE PARTNERSHIP.

DETERMINATION OF OFFERING PRICE — THE PRICE OF THE MINIMUM INTEREST WAS DETERMINED BY THE
PARTNERSHIP TO ASSIST INVESTORS WHO WISH TO MEET THE REQUIREMENTS UNDER THE ACT.

BEST EFFORTS OFFERING --- ALL INTERESTS ARE OFFERED BY THE PARTNERSHIP ON A 'BEST EFFORTS' NON-
MINIMUM BASIS. THERE IS NO ASSURANCE THAT ALL OR ANY OF THE DESIRED CAPITAL WILL BE RAISED THROUGH
THE OFFERING. THE OFFERING HAS NO MINIMUM AMOUNT AND THE PARTNERSHIP WILL UTILIZE PROCEEDS AS THEY
ARE RECEIVED. SEEPAGE 16 COMPLETION OFPROJECT.

LIQUIDITY AND CAPITAL RESOURCES — MANAGEMENT BELIEVES THAT THE MAXIMUM PROCEEDS OF THIS OFFERING
WILL GENERATE SUFFICIENT CAPITAL TO CONDUCT THE BUSINESS OF THE PARTNERSHIP UNTIL THE PLANNED
OPENING OF THE STATESIDE HOTEL, COTTAGES, GUEST SERVICES RECREATION CENTER AND MEDICAL CENTER.
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Section 1 I The Offering

MISCELLANEOUS — THE DESCRIPTION IN THIS MEMORANDUM OF ANY AGREEMENT, DOCUMENT, STATUTE, RULE.

REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS. THEREFORE, QUALIFIED IN ITS

ENTIRETY BY REFERENCE TO THE RESPECTIVE AGREEMENT, DOCUMENT, STATUTE, RULE, REGULATION OR

PROPOSED LEGISLATION.

FORWARD-LOOKING STATEMENTS AND PROJECTIONS — THIS OFFERING MEMORANDUM CONTAINS FORWARD-

LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG OTHER THINGS, SKI RESORT DEVELOPMENT

STRATEGY. PROJECTED CONSTRUCTION TIMES, EXPANSION STRATEGY, DEVELOPMENT OF SERVICES, USE OF

PROCEEDS, PROJECTED REVENUE AND CAPITAL EXPENDITURES, OPERATING COSTS, LIQUIDITY, DEVELOPMENT OF

ADDITIONAL REVENUE SOURCES, DEVELOPMENT AND MAINTENANCE OF PROFITABLE MARKETING AND MANAGEMENT

AND MAINTENANCE ALLIANCES, ABILITY TO DEVELOP "RESORT" IDENTIFICATION. AND NATIONAL AND INTERNATIONAL

EXPANSION. THESE STATEMENTS MAY BE FOUND IN THE SECTIONS OF THIS PRIVATE PLACEMENT MEMORANDUM

ENTITLED 'SUMMARY OF OFFERING; 'RISK FACTORS," "USE OF PROCEEDS," ?HE PARTNERSHIP'S BUSINESS PLAN'

AND IN THIS PRIVATE PLACEMENT MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER MATERIALLY FROM

THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT OF VARIOUS

FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" AND ELSEWHERE IN THIS PRIVATE PLACEMENT

MEMORANDUM.

SPECULATIVE OFFERING AND RISK — THE INTERESTS OFFERED HEREBY SHOULD BE CONSIDERED ONLY BY

PERSONS WHO CAN AFFORD TO SUSTAIN A LOSS OF THEIR ENTIRE INVESTMENT. INVESTORS WILL BE REQUIRED TO

REPRESENT THAT THEY ARE FAMILIAR WITH AND UNDERSTAND THE TERMS OF THIS OFFERING, AND THAT THEY OR

THEIR PURCHASER REPRESENTATIVES HAVE SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS

MATTERS THAT THEY ARE CAPABLE OF EVALUATING THE MERITS AND RISKS OF THIS INVESTMENT.. INVESTORS
SHOULD BE AWARE THAT THEIR INVESTMENT IN THE LIMITED PARTNERSHIP MAY BE ILLIQUID INDEFINITELY, UNLESS

PORTIONS OR ALL OF THE PARTNERSHIP PROPERTY IS SOLD OR ANOTHER OPTIONAL EXIT STRATEGY IS EMPLOYED

SUCCESSFULLY, AS SET FORTH FURTHER IN THE FINANCIAL DATA AND LIMITED PARTNERSHIP: AGREEMENT.

RESTRICTIONS ON TRANSFERS — NO INTERESTS MAY BE RESOLD OR OTHERWISE DISPOSED OF BY AN INVESTOR
UNLESS, IN THE OPINION OF COUNSEL TO THE PARTNERSHIP, REGISTRATION UNDER THE APPLICABLE FEDERAL OR
STATE SECURITIES LAWS IS NOT REQUIRED OR COMPLIANCE IS MADE WITH SUCH REGISTRATION REQUIREMENTS.
RESTRICTIONS ON TRANSFER OF INTERESTS AND REDEMPTION OF INTERESTS MAY ALSO ARISE FROM THE
REQUIREMENTS OF AND COMPLIANCE WITH IMMIGRATION LAWS AND REGULATIONS AND THE LIMITED PARTNERSHIP
AGREEMENT (SEE LIMITED PARTNERSHIP AGREEMENT).

LIMITS ON DISCLOSURE — THE OFFERING MATERIALS ARE SUBMITTED IN CONNECTION WITH THE PRIVATE OFFERING

OF THE INTERESTS AND DO NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN ANY JURISDICTION IN
WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED. ANY REPRODUCTION OR DISTRIBUTION OF THE
OFFERING MATERIALS IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THEIR CONTENTS, WITHOUT THE
PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. ANY PERSON ACTING CONTRARY TO THE
FOREGOING RESTRICTIONS MAY PLACE HIMSELF AND THE PARTNERSHIP IN VIOLATION OF FEDERAL OR STATE

SECURITIES LAWS.

VOIDABILITY OF SALES — THE INTERESTS OFFERED HEREIN WILL BE SOLD TO AND ACQUIRED BY A PURCHASER IN A

TRANSACTION EXEMPT FROM REGISTRATION UNDER FEDERAL AND CERTAIN STATES SECURITIES LAWS AND

REGULATIONS, AND MAY NOT BE OFFERED FOR SALE OR RESOLD. EXCEPT IN A TRANSACTION EXEMPT FROM SAID
SECURITIES LAWS AND REGULATIONS; OR PURSUANT TO AN EFFECTIVE: REGISTRATtON'STATEMENT HEREUNDER..
SALES MADE PURSUANT TO EXEMPTIONS FROM FEDERAL AND STATE SECURITIES -LAWS ARE VOIDABLE BY EACH
SUBSCRIBER UPON NOTICE TO THE GENERAL PARTNER GIVEN WITHIN THREE DAYS FOLLOWING THE LATER OF
RECEIPT BY THE SUBSCRIBER OF THIS MEMORANDUM OR THE RECEIPT AND. ACCEPTANCE BY.THE GENERAL.
PARTNER OF THE SUBSCRIBER'S EXECUTED SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP WITS. OFFER
SUCH RESCISSION RIGHT TO EACH SUBSCRIBER, IRRESPECTIVE OF THE SUBSCRIBER'S STATE OR COUNTRY OF
RESIDENCY, NOTWITHSTANDING THE LACK OF SUCH REQUIREMENTS UNDER FEDERAL OR STATE:SECORMES LAWS.

OFFERING BEING MADE PURSUANT TO CERTAIN STATES SECURITIES LAW REGISTRATION EXCEPTIONS --ANY AND

ALL NOTICES UNDER THIS SECTION SHOULD BE SENT BY CERTIFIED MAIL., RETURN RECEIPT REQUESTED, TO THE

LIMITED PARTNERSHIP IN CARE OF WILLIAM STENGER, 4850 VT ROUTE 242, JAY, VERMONT 05859.
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Section 1 I The Offering

RESTRICTIVE INFORMATION;
INTERESTS WILL BE OFFERED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR STATE SECURITIES ACTS, AS
SUMMARIZED BELOW, AND MORE SPECIFICALLY DETAILED HEREUNDER:

WITHIN THE UNITED STATES, IN RELIANCE UPON RULE 506 OF REGULATION'D' PROMULGATED BY THE SEC, ONLY TO
PERSONS WHO ARE 'ACCREDITED INVESTORS* WITHIN THE MEANING OF RULE 501 PROMULGATED BY THE SEC; AND,

OUTSIDE THE UNITED STATES, IN RELIANCE UPON. REGULATION 'S' PROMULGATED BY THE SEC ONLY TO PERSONS
WHO ARE NOT "U.S. PERSONS" WITHIN THE MEANING OF SUCH REGULATIONS.

FOR THE PURPOSES OF THIS MEMORANDUM, 'U.S. PERSON". MEANS ANY NATURAL PERSON RESIDENT IN THE UNITED
STATES.

THE INCLUSION OF INFORMATION FOR EACH STATE IN THIS MEMORANDUM IS NOT INTENDED TO IMPLY THAT THE
INTERESTS COVERED BY THIS MEMORANDUM BARE TO BE OFFERED FOR SALE IN EVERY STATE, BUT 1S MERELY A
PRECAUTION IN THE EVENT THIS MEMORANDUM MAY BE TRANSMITTED INTO ANY STATE OTHER THAN BY THE ISSUER.

FOR RESIDENTS IN ALL STATES:
THE SECURITIES OFFERED HEREBY HAVE NEITHER BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE '1933 SECURITIES 'ACT), .NOR PURSUANT TO :THE SECURITIES LAWS OF ANY STATE, AND ARE
THEREFORE BEING OFFERED AND WILL BE:SOLD TO AND ACQUIRED BY PURCHASERS IN TRANSACTIONS WHICH THE
PARTNERSHIP BELIEVES TO BE EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE 1933 SECURITIES ACT
PURSUANT, TO §§3(8) AND 4(2) OR OTHER APPLICABLE SECTION(S) THEREOF, AND OF THE SECURITIES LAWS OF THE
STATES IN WHICH THE INTERESTS MAY BE OFFERED FOR SALE (PURSUANT TO THE EXEMPTIONS IDENTIFIED BELOW).
ONCE PURCHASED BY A SUBSCRIBER, THESE SECURITIES MAY NOT BE RE-OFFERED FOR SALE OR RE-SOLD OTHER
THAN BY AN EFFECTIVE REGISTRATION STATEMENT OR IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE
APPLICABLE LAW. THE SECURITIES HAVE NEITHER BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES REGULATORY AUTHORITY, NOR HAS THAT
COMMISSION OR ANY SUCH AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE
ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FOR VERMONT RESIDENTS ONLY:
THE SALE OF LIMITED PARTNERSHIP INTERESTS OFFERED AND DESCRIBED IN THIS MEMORANDUM WILL ONLY BE
SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM REGISTRATION OF SECURITIES WITH THE
VERMONT DEPARTMENT OF BANKING, INSURANCE, SECURITIES AND HEALTH CARE ADMINISTRATION UNDER SECTION
5202(13)(C) OR OTHER APPLICABLE SECTION(S) OF THE VERMONT UNIFORM SECURITIES ACT (2002) (THE 'VERMONT
ACT). 'AS SUCH, THE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED AS SECURITIES UNDER THE
VERMONT ACT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

FOR CALIFORNIA RESIDENTS ONLY:
THE SALE OF THE INTERESTS DESCRIBED IN THIS MEMORANDUM HAVE NOT BEEN QUALIFIED WITH THE
COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH INTERESTS OR THE
PAYMENT OR THE RECEIPT OF CONSIDERATION THEREFORE PRIOR TO SUCH QUALIFICATION IS UNLAWFUL. UNLESS
THE, SALE THEREOF IS EXEMPT UNDER APPLICABLE LAW: THE PARTNERSHIP IS RELYING ON THE EXEMPTION FROM
SUCH QUALIFICATION PROVIDED BY SECTION 25102(F) OR OTHER APPLICABLE SECTION(S) OF THE CALIFORNIA
CORPORATIONS CODE.

FOR FLORIDA RESIDENTS ONLY:
THE INTERESTS OFFERED HEREIN WILL BE SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM
REGISTRATION UNDER SECTION 517.061 OR OTHER APPLICABLE SECTION(S) OF THE FLORIDA SECURITIES ACT (THE
'FLORIDA ACT'). THE INTERESTS HAVE NOT BEEN REGISTERED UNDER THE FLORIDA ACT. IN ADDITION, IF SALES ARE
MADE TO FIVE OR MORE PERSONS IN FLORIDA, ALL PURCHASERS WHO ARE RESIDENTS OF FLORIDA HAVE THE
PRIVILEGE OF VOIDING A PURCHASE OF INTERESTS WITHIN THREE DAYS AFTER THE FIRST TENDER OF
CONSIDERATION IS MADE BY THE PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT,
OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF THIS PRIVILEGE IS COMMUNICATED TO THE PURCHASER,
WHICHEVER OCCURS LATER. THIS SALE IS BEING MADE IN FLORIDA.
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FOR PERSONS RESIDENT OUTSIDE THE UNITED STATES OF AMERICA ONLY:

THE INTERESTS ARE BEING OFFERED IN ACCORDANCE WITH REGULATION 'S" PROMULGATED BY THE SECURITIES
AND EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933. THIS OFFERING MEMORANDUM DOES
NOT CONSTITUTE AN OFFER OR SOLICITATION IN THE UNITED STATES OF AMERICA OR ANY JURISDICTION IN WHICH
SUCH OFFER OR SOLICITATION IS NOT PERMITTED UNDER APPLICABLE LAW OR TO ANY U.S. PERSON OR INDIVIDUAL
WHO DOES NOT POSSESS THE QUALIFICATIONS DESCRIBED IN THIS MEMORANDUM.

FOR UK CITIZENS RESIDENT IN THE UNITED KINGDOM:
JAY PEAK HOTEL SUITES STATESIDE L.P. IS A LIMITED PARTNERSHIP ORGANIZED IN VERMONT, USA, AND DOES NOT
FALL WITHIN THE DEFINITION OF A "COLLECTIVE INVESTMENT SCHEME" FOR THE PURPOSES OF THE UK FINANCIAL
SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS AMENDED. -THIS OFFERING HAS ADDITIONALLY BEEN
PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT, AND CONTAINS ADDITIONAL RISK WARNINGS ARISING
THEREFROM, AND DIFFERS TO RISK WARNINGS RELEVANT TO INVESTORS FOR THE SAME INVESTMENT FROM
OUTSIDE THE UNITED KINGDOM.

INTERESTS WILL NOT BE OFFERED TO ANY PERSON EXCEPT AS SET FORTH ABOVE. ANY PERSON WISHING TO BUY
AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE INVESTOR IN ACCORDANCE
WITH THE FOREGOING. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN
OFFER TO BUY FROM, ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE
UNLAWFUL.

INTENTIONALLY LEFT BLANK
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Section 1 I The Offering

INVESTOR SUITABILITY STANDARDS

A PURCHASE .OF INTERESTS IN THIS OFFERING INVOLVES .A HIGH DEGREE OF R18K AND. IS NOT A. SUITABLE
INVESTMENT FOR ALL POTENTIAL INVESTORS. SEE 'RISK FACTORS.' ACCORDINGLY, THE. PARTNERSHIP WILL OFFER
AND SELL INTERESTS ONLY TO INVESTORS WHO ARE ACCREDITED INVESTORS' AS'THAT TERM IS DEFINED IN
REGULATION D AS PROMULGATED UNDER THE 1933 SECURITIES ACT, UNLESS THE INVESTOR 13 NOT RESIDENT IN
THE UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP
INTEREST TO THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY. ANY PERSON
WISHING TO BUY AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE. IS AN ELIGIBLE INVESTOR IN
ACCORDANCE WITH THE FOREGOING. THE PARTNERSHIP HAS THE UNCONDITIONAL RIGHT TO REJECT ANY
SUBSCRIPTION.

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN OFFER TO BUY FROM,
ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE UNLAWFUL. IN ADDITION
TO RESTRICTIONS ON TRANSFER IMPOSED BY THE PARTNERSHIP; AN INVESTOR. SEEKING TO TRANSFER HIS
INTERESTS SUBSEQUENT TO HIS INITIAL INVESTMENT WILL BE SUBJECT TO THE PROVISIONS OF THE FEDERAL AND
STATE SECURITIES LAWS AND THE TRANSFER RESTRICTIONS WHICH MAY BE IMPOSED PURSUANTTO SAID LAWS.

THE OFFER AND SALE OF INTERESTS ARE EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY
REQUIREMENTS OF THE 1933 SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO
EXEMPTIONS THEREIN. INVESTMENT IN THE INTERESTS IS SUITABLE ONLY FOR THOSE WHO HAVE ADEQUATE MEANS
OF PROVIDING FOR THEIR CURRENT NEEDS AND PERSONAL CONTINGENCIES AND HAVE NO NEED FOR LIQUIDITY IN
AN INVESTMENT OF THIS TYPE. PRIOR TO THE PURCHASE OF THE INTERESTS, EACH PROSPECTIVE PURCHASER WILL
BE REQUIRED TO REPRESENT THAT HE MEETS EACH OF THE FOLLOWING REQUIREMENTS: (A) HE HAS THE REQUISITE
KNOWLEDGE OR HAS RELIED UPON THE ADVICE OF HIS OWN PROFESSIONAL ADVISOR(S) WITH REGARD TO THE TAX
AND OTHER CONSIDERATIONS INVOLVED IN MAKING SUCH AN INVESTMENT AND (B) HE IS ACQUIRING THE INTERESTS
FOR INVESTMENT AND NOT WITH A VIEW TO RESALE OR DISTRIBUTION THEREOF.

PRIOR TO A PURCHASE OF INTERESTS, EACH PROSPECTIVE PURCHASER WILL BE REQUIRED TO REPRESENT THAT HE
IS AN 'ACCREDITED INVESTOR' AS DEFINED IN REGULATION D. UNLESS THE INVESTOR IS NOT RESIDENT IN THE
UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP INTEREST TO
THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY AND NO SUCH
REPRESENTATION IS NECESSARY. AMONG OTHER CATEGORIES, AN ACCREDITED INVESTOR' IS AN INVESTOR WHO,
AT THE TIME OF PURCHASE OF THE INTERESTS, MEETS ONE OF THE FOLLOWING REQUIREMENTS:

(1) ANY NATURAL PERSON WHOSE INDIVIDUAL NET WORTH, OR JOINT NET WORTH WITH THAT PERSON'S
SPOUSE, AT THE TIME OF THE PURCHASE EXCEEDS $ 1,000,000, NOT INCLUDING RESIDENCE, HOME
FURNISHINGS AND AUTOMOBILES;

(II) ANY NATURAL PERSON WHO HAD AN INDIVIDUAL INCOME IN EXCESS OF $200,000 EACH OF THE TWO
MOST RECENT YEARS OR JOINT INCOME WITH THAT PERSON'S SPOUSE IN EXCESS OF $300.000 IN EACH
OF THE TWO MOST RECENT YEARS AND WHO REASONABLY EXPECTS TO REACH THE SAME INCOME
LEVEL IN THE CURRENT YEAR; OR

(III) ANY ENTITY IN WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS.

IF, IN THE OPINION OF THE LIMITED PARTNERSHIP, A PROSPECTIVE PURCHASER LACKS THE KNOWLEDGE AND
EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS SO THAT HE IS NOT CAPABLE OF EVALUATING THE MERITS AND
RISKS INVOLVED IN THE PURCHASE AND OWNERSHIP OF THE LIMITED PARTNERSHIP INTEREST, THE LIMITED
PARTNERSHIP MAY REQUIRE THE PROSPECTIVE PURCHASER TO USE THE SERVICES OF A PURCHASER
REPRESENTATIVE TO SERVE THE INVESTOR IN EVALUATING THE MERITS AND RISKS OF THE PROSPECTIVE
INVESTMENT. IF SUCH A PURCHASER REPRESENTATIVE IS REQUIRED AND USED, THE LIMITED PARTNERSHIP WILL
PROVIDE THE PROSPECTIVE INVESTOR THE APPROPRIATE FORMS FOR BOTH THE PROSPECTIVE INVESTOR AND
PURCHASER REPRESENTATIVE TO SIGN AND RETURN TO THE LIMITED PARTNERSHIP.
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PRIOR TO PURCHASE, AN INVESTOR QUESTIONNAIRE (EXHIBIT B) AND A SUBSCRIPTION AGREEMENT (EXHIBIT C),
WHICH INCLUDES A CONSENT TO THE LIMITED PARTNERSHIP AGREEMENT, MUST BE SIGNED AND DELIVERED BY A
PROSPECTIVE PURCHASER TO THE PARTNERSHIP.

IF THE PARTNERSHIP IS INCORRECT IN ITS ASSUMPTION AS TO THE CIRCUMSTANCES OF A PARTICULAR
PROSPECTIVE INVESTOR, THEN THE DELIVERY OF THIS MEMORANDUM TO SUCH PROSPECTIVE INVESTOR SHALL NOT
BE DEEMED TO BE AN OFFER AND THIS MEMORANDUM SHALL BE RETURNED TO THE PARTNERSHIP IMMEDIATELY.

THE SUITABILITY STANDARDS DEFINED ABOVE REPRESENT SUITABILITY STANDARDS FOR PROSPECTIVE INVESTORS.
EACH PROSPECTIVE INVESTOR SHOULD DETERMINE WHETHER AN INVESTMENT IN THE PARTNERSHIP IS APPROPRI-
ATE IN VIEW OF HIS OR HER PARTICULAR CIRCUMSTANCES.

INTENTIONALLY LEFT BLANK
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IMMIGRATION

THE IMMIGRATION INFORMATION CITED IN THIS OFFERING MEMORANDUM IS NOT IMMIGRATION ADVICE TO THE
FOREIGN INVESTOR. EACH FOREIGN INVESTOR SHOULD CONSULT HIS OR HER OWN INDEPENDENT IMMIGRATION
COUNSEL REGARDING IMPLICATIONS AND BENEFITS OR OTHERWISE OF INVESTING IN THE PARTNERSHIP.

OVERVIEW

THE EB5, FIFTH EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO
THE U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT
FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM
MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL-
TIME JOBS MUST BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT INVESTORS
HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY MEMBERS ARE
OFFERED THE PROSPECT, BUT NOT THE GUARANTEE, OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES.

THE JAY PEAK PROJECT HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS OF THE EB5
PROGRAM OF THE ACT AND QUALIFY UNDER THIS PROJECT (THE ̀PROJECT`) TO BECOME ELIGIBLE FOR ADMISSION
TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THEIR SPOUSES AND UNMARRIED,
MINOR CHILDREN.

THE PROJECT HAS BEEN DESIGNED TO QUALIFY UNDER PROVISIONS IN THE LAW THAT PERMIT A REDUCED
INVESTMENT AND PERMIT A BROADER ANALYSIS OF JOBS CREATED THAN WOULD OTHERWISE BE PERMITTED. WITH
RESPECT TO THE MINIMUM INVESTMENT REQUIRED, THE PROJECT UTILIZES THE PROVISIONS OF THE ACT
CONCERNING A TARGETED EMPLOYMENT AREA. TO MEET EMPLOYMENT CREATION REQUIREMENTS, THE PROJECT
RELIES UPON THE FACT THAT JAYPEAK IS WITHIN A REGIONAL CENTER AUTHORIZED BY THE ACT CREATED UNDER A
PILOT PROGRAM (SEE IMMIGRATION RISK FACTORS, PAGE 28)

FOR EB-5 INVESTORS

FOREIGN INVESTORS ARE ALSO SPECIFICALLY DIRECTED TO CERTAIN IMPORTANT MATTERS LISTED BOTH IN THE
IMMIGRATION RISK FACTORS PAGE 29, AND HEREUNDER:

LEGAL COUNSEL: THE INVESTOR SHALL HIRE INDEPENDENT COUNSEL FOR IMMIGRATION PROCESSING AND OTHER
LEGAL MATTERS. THE INVESTOR SHALL BE RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS INCLUDING
UNITED STATES CITIZENSHIP AND IMMIGRATION SERVICES CUSCIS' OR'CIS') APPLICATION FEES.

FILING THE IMMIGRANT PETITIONS: JAY PEAK HOTEL SUITES STATESIDE L.P., THE GENERAL PARTNER AND THE
RESORT OWNER SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL
COUNSEL WITH THE FILING OF INVESTORS' 1-526 PETITIONS, AND SHALL USE THEIR REASONABLE BEST EFFORTS TO
ASSIST FOREIGN INVESTORS' LEGAL COUNSEL WITH THE FILING OF INVESTORS' 1-829 PETITIONS. THE PARTNERSHIP
WILL INSTRUCT THE GENERAL PARTNER TO ENGAGE WITH, DELEGATE TO, AND THE PARTNERSHIP SHALL
REASONABLY COMPENSATE QUALIFIED PERSONS IN THE ASSEMBLAGE AND PREPARATION OF DOCUMENTS,
REPORTS AND REQUIRED VERIFICATION OF REQUISITE JOB CREATION IN CONNECTION WITH AND IN SUPPORT OF
INVESTORS' I-829 PETITION TO REMOVE CONDITIONS TO OBTAINING PERMANENT RESIDENCY.

IN THE EVENT AN INVESTOR51-526 PETITION IS DENIED AT ANY TIME, THE INVESTOR'S RIGHTS ARE LIMITED SOLELY
TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION FROM THE PARTNERSHIP, PLUS 50% OF THE
ADMINISTRATIVE FEE FROM THE RESORT OWNER, WITHIN NINETY (90) DAYS OF WRITTEN REQUEST THEREFOR TO
THE GENERAL PARTNER. IN SUCH CASE BALANCE OF THE ADMINISTRATIVE FEE WILL BE KEPT BY THE RESORT
OWNER TO PARTIALLY COMPENSATE IT FOR ITS COSTS INCURRED TO DATE.
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UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THEIR Iv26 PETITION. THERE IS NO REFUND OF THE CAPITAL
CONTRIBUTION OF $500,000 OR THE ADMINISTRATIVE FEE FOR FAILURE OF THE FOREIGN INVESTOR TO FILE THE 1-526
PETITION. IT IS FURTHER AT THE SOLE RESPONSIBILITY AND OBLIGATION OF THE LIMITED PARTNER TO TIMELY
NOTIFY THE GENERAL PARTNER AT LEAST 90 (NINETY) DAYS PRIOR TO THE EARLIEST DUE DATE ELIGIBLE TO FILE OF
THEIR 1.829 PETITION SO TO ENABLE THE GENERAL PARTNER ADEQUATE TIME TO ENGAGE WITH AND DELEGATE TO
QUALIFIED PERSONS IN THE . ASSEMBLAGE AND PREPARATION OF. DOCUMENTS, REPORTS AND _ REQUIRED
VERIFICATION OF REQUISITE JOB CREATION, THE GENERAL PARTNER SHALL NOT BE LIABLE IN ANY MANNER, COST;
OR FOR ANY OTHER LIABILITY FOR THE FAILURE OF LIMITED PARTNER TO TIMELY PROVIDE THE DUE FILING DATE OF
THE 1-829 PETITION FILING.

IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS PRIOR
TO THAT DATE THEIR $500.000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP PROVIDED:

1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING ITS LAPSE, AND THE INVESTOR'S 1.526
PETITION IS IN DUE COURSE ADJUDICATED;

OR

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO
INVESTORS AS UNDER THE LAPSED REGIONAL CENTER PILOT PROGRAM AND EB-5 PROGRAM WITHIN A
TWELVE MONTH PERIOD FOLLOWING THE REGIONAL CENTER PILOT PROGRAM'S LAPSE, AND THE
INVESTOR'S 1-526 PETITION IS IN DUE COURSE ADJUDICATED.

IF NEITHER OF THE EVENTS DESCRIBED UNDER 1 AND 2 OCCUR, THE INVESTOR AT HIS OPTION MAY EITHER REMAIN
INVESTED IN THE PROJECT, OR REQUEST IN WRITING A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. UPON
RECEIPT OF A REQUEST OF REFUND TO THE GENERAL PARTNER, THE CAPITAL CONTRIBUTION WILL BE REFUNDED BY
THE LIMITED PARTNERSHIP WITHIN A PERIOD OF 90 DAYS FROM RECEIPT OF SUCH REQUEST AND THE INVESTOR'S
INTEREST IN THE LIMITED PARTNERSHIP SHALL AUTOMATICALLY BE TERMINATED AND THE INVESTOR SHALL NO
LONGER HAVE ANY OF THE RIGHTS AND BENEFITS OF OWNERSHIP OF AN INTEREST OR ANY RIGHT TO PARTICIPATE
IN ANY MANNER WHATSOEVER IN THE AFFAIRS OF THE PARTNERSHIP. THE INVESTOR'S RIGHTS ARE LIMITED SOLELY
TO THE RETURN OF THEIR CAPITAL CONTRIBUTION OF $500,000.

INTENTIONALLY LEFT BLANK
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SUMMARY OF THE OFFERING

INTRODUCTION

THIS SUMMARY HIGHLIGHTS AND OUTLINES .CERTAIN INFORMATION REGARDING THE OFFERING AND MAY NOT
CONTAIN ALL THE INFORMATION THAT. IS.IMPORTANT TO YOU. THE SUMMARY IS QUALIFIED IN ITS ENTIRETY BY THE
INFORMATION APPEARING IN THE LIMITED PARTNERSHIP AGREEMENT, AND ELSEWHERE IN THIS MEMORANDUM,
INCLUDING THE EXHIBITS AND THE FINANCIAL DATA OF THE LIMITED PARTNERSHIP ATTACHED HERETO AND
INCORPORATED HEREIN BY REFERENCE ~ (THE 'FINANCIAL DATA') WHICH CONTAINS MORE DETAILED INFORMATION
WITH RESPECT TO EACH OF THE MATTERS: SUMMARIZED HEREIN: AS WELL AS OTHER MATTERS NOT COVERED BY
THIS SUMMARY. PROSPECTIVE INVESTORS SHOULD READ THE MEMORANDUM AND THE FINANCIAL DATA IN THEIR
ENTIRETY, ALONG WITH THE LIMITED PARTNERSHIP AGREEMENT, THE SUBSCRIPTION AGREEMENT AND
ACCOMPANYING DOCUMENTS AND EXHIBITS.

SECURITIES BEING OFFERED

INVESTORS ARE BEING OFFERED THE OPPORTUNITY TO PURCHASE A LIMITED PARTNERSHIP INTEREST. ALL LIMITED
PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE -OFFERING'). THERE IS NO MINIMUM SALE
REQUIREMENT. IN ACCORD WITH THE PROVISIONS OF THE LIMITED PARTNERSHIP AGREEMENT, EXCEPTING FOR
FOREIGN INVESTORS SEEKING QUALIFICATION AS AN 'ALIEN ENTREPRENEUR', WHERE THE MINIMUM AMOUNT,
CURRENTLY $500,000, IS SET BY LAW, THE GENERAL PARTNER MAY IN ITS SOLE DISCRETION BOTH WANE THE
MINIMUM SUBSCRIPTION AMOUNT, AND MAY RAISE THE MINIMUM AMOUNT IN THE FUTURE. THE OFFERING WILL
CONTINUE UNTIL IT HAS RAISED $67,000,000 UNLESS TERMINATED SOONER BY THE GENERAL PARTNER IN ITS SOLE
DISCRETION. THE MINIMUM AMOUNT REQUIRED OF FOREIGN INVESTORS MAY INCREASE IF THE LAW OR
REGULATIONS OF THE EB-5 PROGRAM CONTROLLING THE MINIMUM AMOUNT ARE AMENDED.

PURCHASE TERMS

THE MINIMUM CAPITAL CONTRIBUTION TO THE PARTNERSHIP TO PURCHASE A PARTNERSHIP INTEREST SHALL BE
FIVE HUNDRED THOUSAND AND NO/100. DOLLARS ($500,000) USD$ (HEREIN REFERRED TO AS A 'CAPITAL
CONTRIBUTION'). THOUGH NOT PART OF THE INVESTOR'S EB-5 INVESTMENT, UNDER THE TERMS OF THE PRIVATE
OFFERING MEMORANDUM EACH INVESTOR IS ALSO TO PAY OFFERING ISSUANCE EXPENSES HEREIN DEFINED AS
'ADMINISTRATIVE FEES" OF FIFTY THOUSAND DOLLARS (US$50,000) TO JAY PEAK, INC. (THE 'COMPANY'), TO
PARTIALLY REIMBURSE THE COMPANY FOR ALL COSTS INCURRED BY THE COMPANY IN BUSINESS PLANNING,
CREATING AND STRUCTURING THE PROJECT AND PRODUCING, ISSUING AND DISTRIBUTING THE PRIVATE OFFERING
MEMORANDUM AND COORDINATION WITH INTERESTED PARTIES AND THEIR PROFESSIONAL ADVISORS. THE AMOUNTS
OF $500,000 AND $50,000 ARE PAYABLE IN CASH AND IN FULL UPON APPLICATION TO BECOME A LIMITED PARTNER AND
FULL PAYMENT MUST ACCOMPANY DELIVERY OF THE SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP
RESERVES THE RIGHT TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART, IN ITS SOLE DISCRETION.

EXEMPTION FROM REGISTRATION

THE LIMITED PARTNERSHIP IS CLAIMING EXEMPTION FROM REGISTRATION REQUIREMENTS UNDER SECTION 4(2) OF
THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 506 OF REGULATION D PROMULGATED THEREUNDER. AND
FOR PERSONS OUTSIDE THE UNITED STATES UNDER REGULATION S PROMULGATED BY THE SEC ONLY TO PERSONS
WHO ARE NOT 'US PERSONS' WITHIN THE MEANING OF THE REGULATIONS. ACCORDINGLY, NO REGISTRATION
STATEMENT WILL BE FILED WITH THE SEC IN CONNECTION WITH THIS OFFERING AND SALE OF THE INTERESTS
PURSUANT TO THIS MEMORANDUM. IN ADDITION, THIS OFFERING IS BEING MADE WITHOUT REGISTRATION UNDER
THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION.
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,RS ARE INVITED TO MAKE AN INDEPENDENT EXAMINATION OF THE BOOKS, RECORDS AND
IF THE LIMITED PARTNERSHIP. AND MAY QUESTION THE APPROPRIATE OFFICERS AND
4ERAL PARTNER TO THE EXTENT THAT SUCH INVESTORS DEEM IT NECESSARY IN THEIR SOLE
ZE THE RISKS INVOLVED WITH THIS INVESTMENT. PROSPECTIVE INVESTORS SHOULD NOT
PARTNERSHIP OR THE GENERAL PARTNER, OR ANY OF THEIR EMPLOYEES, AGENTS OR
NTATIVES, WITH RESPECT TO THE JUDGMENTS RELATING TO THEIR INVESTMENT  IN THE
PROSPECTIVE INVESTORS SHOULD RETAIN THEIR OWN PROFESSIONAL ADVISORS TO REVIEW
GNOMIC, TAX AND OTHER CONSEQUENCES OF AN INVESTMENT IN THE LIMITED PARTNERSHIP.
;SHIP WILL MAKE AVAILABLE, UPON REASONABLE NOTICE, BUT SHALL NOT INCUR ANY
ISES, TO PROVIDE ANY OTHER DOCUMENTS OR INFORMATION AVAILABLE TO THE LIMITED
WING THE AFFAIRS OF THE LIMITED PARTNERSHIP WHICH A PROSPECTIVE INVESTOR
0 RECEIPT OF REASONABLE ASSURANCES THAT SUCH MATTERS WILL BE MAINTAINED IN
THE INVESTOR AND ITS PROFESSIONAL ADVISORS.

THE LIMITED PARTNERSHIP

JAY PEAK HOTEL SUITES STATESIDE L.P. IS A NEWLY FORMED VERMONT LIMITED PARTNERSHIP WITH ITS PRINCIPAL
PLACE OF BUSINESS IN JAY, VERMONT. THE GENERAL PARTNER IS JAY PEAK GP SERVICES STATESIDE INC., A
VERMONT CORPORATION.

THE GENERAL PARTNER

JAY PEAK GP SERVICES STATESIDE. INC. IS A VERMONT CORPORATION WITH ITS PRINCIPAL PLACE OF BUSINESS IN
JAY, VERMONT (THE -GENERAL PARTNER-). THE GENERAL PARTNER WILL BE RESPONSIBLE FOR APPROVING LIMITED
PARTNERS AS LIMITED PARTNERS IN THE PARTNERSHIP, FOR THE DAY TO DAY DECISIONS ON BEHALF OF THE
LIMITED PARTNERSHIP AND FOR MANAGING THE CONSTRUCTION OF THE NEW BUILDINGS, INCLUDING THE STATESIDE
HOTEL, COTTAGES, GUEST SERVICES RECREATION CENTER, MEDICAL CENTER AND ANY OTHER NECESSARY
IMPROVEMENTS, INCLUDING APPLYING FOR AND OBTAINING ANY REQUIRED DEVELOPMENT AND CONSTRUCTION
PERMITS. IN ADDITION, THE GENERAL PARTNER WILL BE RESPONSIBLE FOR MANAGING THE ASSETS OF THE
PARTNERSHIP AND SUPERVISING THE TENANT COMPANIES LEASING PARTNERSHIP ASSETS AND OPERATING THE
PROJECT IMPROVEMENTS, EITHER DIRECTLY OR THROUGH A CONTRACTED DESIGNEE. WILLIAM STENGER IS
PRESIDENT OF THE GENERAL PARTNER.

PROJECT SUMMARY

THE PROJECTED OVERALL COST OF THE PROJECT IS $87,000,000, OF WHICH $87 MILLION OF DEVELOPMENT COSTS
WILL BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WITH THE BALANCE OF FUNDS OR VALUE OF $20.0
MILLION PROVIDED BY THE RESORT OWNER (SEE BUSINESS PLAN SECTION 2). JAY PEAK HOTEL SUITES STATESIDE
L.P. WILL UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS ACTIVITIES WHICH WILL INCLUDE

(1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE
RESORT OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING COMPRISING A HOTEL UNIT
WITH UP TO 84 SUITES. THE BUILDING TO INCLUDE SEPARATE CONDOMINIUM UNITS COMPRISED OF ONE OR
MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL AND LEISURE
AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, LOCATED AT THE STATESIDE BASE AREA OF
THE RESORT. THE HOTEL UNIT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS A
HOTEL BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (REFERRED TO HEREIN AS THE -STATESIDE
HOTEL BUILDING' OR THE "STATESIDE HOTEL'); AND

(2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT TO THE STATESIDE BASE AREA AT THE
RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING AND
ERECTING EIGHTY FOUR (84) MOUNTAIN COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH THATWILL
BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT
TO BE APPROVED BY THE PARTNERSHIP (THE -COTTAGES!); AND
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(3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST RECREATION
CENTER (THE -RECREATION CENTERI, TO BE LEASED BY THE :LIMITED PARTNERSHIP FOR NOMINAL
CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING.. THE RECREATION CENTER AND _ ITS
OPERATIONS FOR MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND

(4) AT THE LOCATION OF THE STATESIDE STATESIDE BASE AREA, SNOWLINE LODGE AREA OR . ELSEWHERE AT :THE
RESORT, CREATING AND DEVELOPING A MEDICAL CENTER, TOBELEASED FOR _NOMINAL CONSIDERATIONTO
THE LIMITED. PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO:ONE ;OR MORE SUBTENANTS APPROVED
BY THE PARTNERSHIP (THE 'MEDICAL CENTER AND:TOGETHER,WITH THE STATESIDE HOTEL, COTTAGES,
RECREATION CENTER, IS THE -PROJECT").

ALL QUALITY RESORT FACILITIES HAVE A CENTRAL COMMERCIAL ZONE AT THEIR CORE. FROM THIS NUCLEUS,
VARYING AMENITIES AND RECREATIONAL FACILITIES EMANATE. AT JAY PEAK RESORT. THE CONSTRUCTION OF THE
STATESIDE HOTEL AND COTTAGES. RECREATION CENTER AND CREATING AND DEVELOPING A MEDICAL CENTER WILL
SERVE TO STRENGTHEN THE CORE OF JAY PEAK SKI AND SUMMER RESORT, WILL BRING NEW QUALITY
ACCOMMODATIONS IN NATURAL SURROUNDINGS FOR THE RECREATION, GOLFING AND SKI COMMUNITY. AND WILL
FURTHER ENHANCE THE USE OF THE JAY PEAK CHAMPIONSHIP GOLF COURSE, THE SKI AREA AND OTHER
IMPROVEMENTS AT THE RESORT. THE STATESIDE HOTEL WILL SERVE THE STATESIDE BASE AREA OF THE RESORT.
EACH COTTAGE TO BE ADJACENT TO THE GOLF COURSE OR STATESIDE SKI AREA AND WILL HAVE A VIEW OF THE
MOUNTAIN OR THE VALLEY. SINCE CONNECTION WITH THE ENVIRONMENT IS SO IMPORTANT TO THE JAY PEAK THEME,
OCCUPANCY IN THE COTTAGES IS PROJECTED TO BE HIGH, AS THESE UNITS WILL HAVE A YEAR ROUND USE (WITH
THE COTTAGES BECOMING WINTER SKI CHALETS DURING THE WINTER SEASON), AND AIDING THE FURTHER
EXPANSION AND TRANSITION OF THE JAY PEAK RESORT INTO AN'ALL SEASONS RESORT. IT IS PROJECTED THAT JAY
PEAK HOTEL SUITES STATESIDE L.P. WILL STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW
PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL
CENTER AND WITHIN THE UNITED STATES, AND WILL' WITH THE STATESIDE HOTEL, COTTAGES, AND RECREATION
CENTER IN PARTICULAR ATTRACT ADDITIONAL GUESTS DURING THE NON-SKI: SEASON, AS WELL AS BROADEN THE
ACTIVITIES FOR THE SKI AND GOLF CLIENTELE OF THE RESORT.

JAY PEAK MARKET REVIEW

WITH JAY PEAK'S DEVELOPMENTAL PHILOSOPHY CORNERSTONED ON AN ENVIRONMENTAL FRAMEWORK, FUTURE
MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE
SUBSTANTIAL ADVANTAGES OVER OLDER. LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WILL
CONTINUE TO FOCUS ON SKIING AND THE SKI VACATION PRODUCT. FAMILY SKI VACATIONS. SKI CLUB OUTINGS AND
INDIVIDUAL AND COUPLES' BUSINESS WILL PROVIDE THE FRAMEWORK FOR WINTER BUSINESS DEVELOPMENT.
ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE THREE, FIVE, AND SEVEN-DAY SKI WEEK
EXPERIENCE WILL BE THE PRIMARY FOCUS OF THE RESORT'S WINTER MARKETING EFFORTS. THE RESORTS
MARKETS FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE
MID-ATLANTIC STATES OF THE UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOUTH AND
FLORIDA ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE
ELLIOT TRUDEAU (DORVAL) AIRPORT SERVING MONTRtAL, QUEBM CANADA. SUMMER BUSINESS. DEVELOPMENT
WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, .OUTDOOR AND ENVIRONMENTALLY BALANCED
EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE ITS VACATIONING PUBLIC AN
OPPORTUNITY TO HIKE, BIKE, FISH, SAIL AND SIGHTSEE IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY
UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN STREAMS WILL PROVIDE THE MOST NATURAL OF
SETTINGS FOR FAMILY OUTINGS. GOLF AND OTHER TYPICAL RECREATION ENJOYED IN SUMMER WILL ALSO BE ON
THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO PROGRAM DESIGN WILL EMIT AN
ENVIRONMENTAL SENSITIVITY THAT WILL. ONCE AGAIN, DIFFERENTIATE JAY PEAK FROM OTHER RESORTS THAT HAVE
LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 197WS AND 1980'S.

ALTHOUGH JAY PEAK ALREADY IS A VERY SUCCESSFUL SKI RESORT, MANY TIMES, EVEN IN PEAK SEASON, POOR
WEATHER WILL RESULT IN TRIPS, VACATIONS AND MEETINGS BEING CANCELLED. THE RESORT SOUGHT
OPPORTUNITIES THAT WOULD HELP EXPAND INTO A YEAR-ROUND DESTINATION, INSULATE THE RESORT FROM THE
IMPACT OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-ROUND REVENUES, AND YET ALLOW
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THE FREEDOM TO THE RESORT TO CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR THE LAST 50 YEARS. WITH THE
COMPLETION OF THE ONGOING DEVELOPMENT AT THE RESORT, JAY PEAK RESORT WILL TRULY BE A -DESTINATION
RESORT WITH A 12 MONTH VENUE.

JAY PEAK IS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI RESORT FACILITIES IN ALL OF NEW ENGLAND YET
CURRENTLY HAS THE SMALLEST BED BASE OF ANY MAJOR RESORT WITH LESS THAN 1,500 BEDS AT PRESENT.
RESORTS THAT JAY PEAK COMPETES WITH HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS
20,000 BEDS. THE CONTINUED EXPANSION OF RESORT AMENITIES, THAT INCLUDES FACILITIES THAT NO OTHER SKI
RESORT IN EASTERN NORTH AMERICA HAVE AVAILABLE, IS EXPECTED TO CAUSE A RAPID ACCELERATION IN DEMAND
FOR ACCOMMODATION AT THE RESORT.

TRAM HAUS LODGE OPENED IN DECEMBER 2009, THE INDOOR ICE ARENA (ICE HAUS) OPENED IN MAY 2010 AND THE
GOLF CLUBHOUSE COMPLEX WHICH DOUBLES AS A NORDIC CENTER DURING THE WINTER MONTHS OPENED IN JUNE
2010. WITH .THE NEAR COMPLETION OF THE ONGOING WATER PARK AND HOTEL JAY DEVELOPMENT AND PENTHOUSE
SUITES PROJECT, ANCILLARY FACILITIES SUCH AS THE SPA AND CONVENTION CENTER, IT IS .PROJECTED WILL HELP
FILL ROOMS MOST WEEKENDS ALL YEAR LONG AND SCHOOL BREAK PERIODS DURING THE YEAR. RESORTS WITH AN
INDOOR WATER PARK ARE REPORTEDLY ABLE TO EXTEND THEIR PEAK SEASONS FROM ABOUT 100 DAYS TO ABOUT
300 DAYS OR MORE. A MOUNTAIN LEARNING CENTER SEEKS TO CAPTURE SUMMER BUSINESS AND WILL LARGELY
FOCUS ON CAMP, ECO-TOURS AND FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR, EDUCATIONAL AND
ENVIRONMENTALLY BALANCED EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN
PROVIDE ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, BIKE, FISH AND SIGHTSEE IN OR NEAR THE RESORT IN
A SETTING THAT IS TRULY UNDEVELOPED. NATURE AND BIKING TRAILS ALONG PRISTINE MOUNTAIN STREAMS AND
PATHS WILL PROVIDE THE MOST NATURAL OF SETTINGS FOR FAMILY OUTINGS AND CAMP ACTIVITIES. JAY PEAK
RESORT WILL BE POISED TO CAPTURE A MARKET SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT
PROVIDES LUXURY AND BUSINESS SPECIFIC ACCOMMODATION FOR THOSE ATTENDEES.

THE ADDITION OF THE STATESIDE HOTEL AND COTTAGES WILL ENHANCE THE RESORT. THE HOTEL IS TO BE LOCATED
AT THE STATESIDE SKI BASE AREA, THE SECOND MOUNTAIN OF THE RESORT AND THE ORIGINAL SKI AREA WHEN THE
RESORT WAS ESTABLISHED IN 1955. THE COTTAGES ARE TO BE LOCATED ADJACENT OR NEAR TO THE CHAMPIONSHIP
GOLF COURSE AND STATESIDE SKI TRAILS, SURROUNDED WITH PRISTINE VIEWS OF THE MOUNTAINS AND VALLEY,
PROVIDING THE PERFECT SETTING FOR THOSE GOLFERS SEEKING A VACATION PACKAGE EXPERIENCE BEYOND THE
ORDINARY. IN WINTER, THE COTTAGES WILL BE FEATURED AS SKI CHALETS. THE COTTAGES WILL BE CENTRALLY

LOCATED WITH EASY ACCESS TO ALL RESORT AMENITIES, AND PROVIDE WONDERFUL INDOOR AND OUTDOOR LIVING
FOR THE ULTIMATE APRFS-GOLF' OR'APRPS-SKI' EXPERIENCE AT ALL TIMES OF THE YEAR.

THE HOTEL SUITES STATESIDE PROJECT ALSO FEATURES A GUEST SERVICES RECREATION CENTER THAT WILL
FEATURE A VARIETY OF INDOOR RECREATION AND SPORTING ACTIVITIES. THE CREATION AND DEVELOPMENT OF A

MEDICAL CENTER IS EXPECTED FOR USE BY BOTH RESORT GUESTS AND LOCAL RESIDENTS.

USE OF PROCEEDS

THE NET PROCEEDS FROM THE SALE OF THE LIMITED PARTNERSHIP INTERESTS WILL BE APPLIED TO THE

COST OF (1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE

RESORT OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING WITH SEPARATE CONDOMINIUM UNITS
COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL

AND LEISURE AREA. AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, AS WELL AS A HOTEL UNIT WITH UP TO

84 UNITS AT THE STATESIDE BASE AREA OF THE RESORT THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED

TO AND OPERATED AS A HOTEL BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (REFERRED TO HEREIN AS THE

'STATESIDE HOTEL BUILDING' OR THE 'STATESIDE HOTEL'; AND (2) ON LAND RETAINED BY THE RESORT OWNER

THAT SITS ADJACENT OR NEAR TO THE STATESIDE BASE AREA AT THE RESORT, AND LEASED TO THE PARTNERSHIP

UNDER ONE OR MORE GROUND LEASES. CONSTRUCTING AND ERECTING UP TO EIGHTY FOUR (84) MOUNTAIN

COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED

TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (THE

'COTTAGES7; AND (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST

RECREATION CENTER (THE 'RECREATION CENTER'). TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL

CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE RECREATION CENTER AND ITS OPERATIONS FOR

MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND (4) AT THE LOCATION OF THE STATESIDE

BASE AREA, SNOWLINE LODGE AREA OR ELSEWHERE AT THE RESORT, CREATING AND DEVELOPING A MEDICAL
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CENTER, TO BE LEASED FOR NOMINAL CONSIDERATION TO THE LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET
RENT TO ONE OR MORE SUBTENANTS APPROVED BY THE PARTNERSHIP.

ANY FUNDS RAISED .IN THIS OFFERING AND NOT REQUIRED FOR THESE PURPOSES WILL BECOME WORKING CAPITAL
FOR THE LIMITED PARTNERSHIP'S BUSINESS ACTIVITIES. THE DEVELOPMENT OF THE RESORT TO BE FUNDED BY THE
SALE OF THE LIMITED PARTNERSHIP INTERESTS MAY REQUIRE THE ISSUANCE OF LOCAL AND STATE SUBDIVISION
AND OTHER PERMITS, TO BE APPLIED FOR AND OBTAINED BY THE RESORT OWNER

COMPLETION OF PROJECT

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IN THE EVENT THAT THE GENERAL PARTNER, RESORT
OWNER OR AN AFFILIATE OF EITHER ENTITY INVESTS FUNDS OR MAKES FINANCIAL COMMITMENTS OTHER THAN
SECURED DEBT (AS DEFINED IN THE LIMITED PARTNERSHIP AGREEMENT) TO COMPLETE THE PROJECT, THE
INVESTING ENTITY WILL BE ISSUED CLASS B NON-VOTING INTERESTS PRO RATA IN THE PARTNERSHIP FOR NO
ADDITIONAL CONSIDERATION AND THEREAFTER HOLD ITS INTERESTS SUBJECT TO THE TERMS OF THE LIMITED
PARTNERSHIP AGREEMENT.

OFFERING MEMORANDUM ONLYAVAILABLE IN US ENGLISH LANGUAGE

IN THE EVENT THE PROSPECTIVE PURCHASER CANNOT UNDERSTAND OR READ THE ENGLISH LANGUAGE, AND/OR IS
UNABLE TO FULLY COMPREHEND ALL DOCUMENTS AND EXHIBITS RELATED TO THIS OFFERING, IT IS THE
PROSPECTIVE PURCHASER'S SOLE RESPONSIBILITY AT THE PURCHASER'S SOLE COST TO OBTAIN ALL ASSISTANCE
REQUIRED WITH INTERPRETATION AND TRANSLATION OF THIS OFFERING MEMORANDUM AND EXHIBITS THERETO. NO
SUCH TRANSLATION MAY ALTER, MODIFY OR OTHERWISE CHANGE THE TERMS OF THIS OFFERING MEMORANDUM AS
SET FORTH IN ENGLISH IN ANY MANNER OR WAY WHATSOEVER.

FEDERAL TAX CONSIDERATIONS

INVESTMENT IN THE PARTNERSHIP INVOLVES SUBSTANTIAL TAX RISKS: STATE AND FEDERAL LEGISLATURES MAY
CHANGE INCOME TAX LAWS, ALTER AND CHANGE ALLOWABLE DEDUCTIONS THAT MAY BE TAKEN BY THE
PARTNERSHIP AND REDUCE ITS INCOME, AND MAY CHANGE TAX RATES THAT MAY BE LESS BENEFICIAL TO PARTNERS.
OTHER TAX RISKS TO THE LIMITED PARTNERSHIP INCLUDE BUT ARE NOT LIMITED TO THE ALLOCATION OF PURCHASE
PRICE OF ASSETS, TAX ITEMS, PROFITS AND BENEFITS OR OTHERWISE OF PASSIVE LOSSES, RISK OF AUDIT, LOSS OF
LIMITED PARTNERSHIP STATUS AND TERMINATION OF PARTNERSHIP. THE PARTNERSHIP MUST MEET CERTAIN
CRITERIA TO MAINTAIN LIMITED LIABILITY AND AVOID BEING TAXED AS -A CORPORATION. THE LIMITED PARTNERSHIP
MAY INCUR LEGAL, ACCOUNTING OR OTHER COSTS RESULTING FROM TAX AUTHORITY REVIEW OF THESE MATTERS,
WHICH MAY RESULT IN LESS FAVORABLE TAX RATES AND OTHER COSTS.

THE UNITED STATES INCOME TAXATION OF LAWFUL PERMANENT RESIDENTS ARE COMPLEX.
AN INVESTOR SHOULD CONSULT WITH HIS U.S. TAX ADVISORS AND, IF THE INVESTOR IS
RSEAS AND US TAX ADVISORS, WITH REGARD TO THE TAX CONSEQUENCES OF BECOMING A
SIDENT OF THE UNITED STATES, AND FURTHER TO INVESTING IN, OWNING AND DISPOSING
ERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM, AND ALL OTHER TAX
NNECTION WITH THE PARTNERSHIP AND THIS PROJECT. THE PARTNERSHIP HAS NOT
ION OR RULING FROM ANY TAX AUTHORITY REGARDING ANY ASPECTS OF THE PARTNERSHIP

TAX INFORMATION AND TAX RISKS DESCRIBED IN THIS OFFERING MEMORANDUM ARE NOT TAX ADVICE TO THE
SUBSCRIBER. EACH SUBSCRIBER MUST RELY SOLELY AND ONLY UPON THEIR OWN TAX ADVISOR(S).
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TRANSFER RESTRICTIONS

THE OFFERING OF THE LIMITED PARTNERSHIP INTERESTS HAS NOT BEEN REGISTERED WITH THE SECURITIES AND
EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933. OR ANY APPLICABLE STATE SECURITIES LAWS,
THE OFFERING IS RESTRICTED TO A LIMITED NUMBER OF PERSONS WHO ARE EITHER US CITIZENS OR US-BASED
LEGAL ENTITIES, CURRENT U.S. LAWFUL PERMANENT RESIDENTS,. OR FOREIGN INVESTORS RESIDENT AND LIVING IN
THE UNITED STATES IN VALID IMMIGRATION STATUS, THEREBY, CAUSING REGULATION D OF THE ACT TO APPLY IN
CONNECTION WITH A PURCHASE, OR FOREIGN INVESTORS WITHOUT VALID IMMIGRATION STATUS WHO MUST
REPRESENT TO THE LIMITED PARTNERSHIP THAT THEY ARE NOT RESIDENT IN THE UNITED STATES AT THE TIME OF
THE OFFER, WILL NOT BE RESIDENT IN THE UNITED STATES AT THE TIME OF-THE SALE, AND ARE NOT ACQUIRING THE
LIMITED PARTNERSHIP INTEREST FOR THE BENEFIT OF A UNITED STATES PERSON, AS THAT TERM IS DEFINED IN
REGULATION S. THE INVESTOR UNDERSTANDS THAT HE OR SHE MAY NOT OFFER TO SELL, OR SELL, A LIMITED
PARTNERSHIP INTEREST UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE
STATE SECURITIES REGULATIONS OR AN EXEMPTION IS AVAILABLE FROM THE REGISTRATION REQUIREMENTS, AND
THAT THE INVESTOR'S WEALTH OR INCOME QUALIFY HIM OR HER AS A SUITABLE PURCHASER.

TO PRESERVE THE EXEMPTIONS FROM REGISTRATION UNDER FEDERAL AND STATE SECURITIES LAWS, PURSUANT TO
WHICH EXEMPTIONS PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED, SUBSEQUENT SALE
OF THE LIMITED PARTNERSHIP INTERESTS ARE RESTRICTED TO BUYERS WHO QUALIFY AS *ACCREDITED INVESTORS;
AS DESCRIBED IN RULE 501 OF THE SECURITIES AND EXCHANGE. COMMISSION OR WHOSE PURCHASE OTHERWISE
WILL NOT REQUIRE REGISTRATION OF THE LIMITED PARTNERSHIP INTERESTS. THERE ARE ADDITIONAL MATTERS
CONCERNING TRANSFER RESTRICTIONS UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT, INCLUDING
RESTRICTIONS CONSISTENT WITH ES-5 REQUIREMENTS, AND ALL PURCHASERS SHOULD REVIEW ARTICLE 10 OFTHE
SAID AGREEMENT FOR SPECIFIC RESTRICTIONS. CERTIFICATES EVIDENCING THE:LIMITED PARTNERSHIP INTERESTS
WILL BEAR A LEGEND DESCRIBING THE TRANSFER RESTRICTIONS.

EXIT STRATEGIES

ONCE ALL 1-829 PETMONS FILED UNDER THE EB-5 PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED
INTO THE PARTNERSHIP HAVE BEEN ADJUDICATED, WITH ANY APPEALS HAVING BEEN DECIDED, THE GENERAL
PARTNER WITHIN A REASONABLE TIME THEREAFTER SHALL REVIEW MARKET CONDITIONS AND. IF APPROPRIATE IN
ITS SOLE DISCRETION, PURSUE ONE OR MORE EXIT STRATEGIES FOR INVESTORS. THESE STRATEGIES MAY INCLUDE
SUBDIVIDING THE HOTEL SUITES AND COTTAGES INTO FRACTIONAL UNITS AND GRANTING EACH LIMITED PARTNER A
REASONABLE ALLOCATION OF FRACTIONAL UNITS IN EXCHANGE FOR AND REDEMPTION OF EACH LIMITED PARTNER'S
INTEREST IN THE PARTNERSHIP. ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL
OPERATED BY THE RESORT OWNER OR ITS DESIGNEE, WHICH RENTAL RATES WILL BE SET BY THE RESORT OWNER
OR ITS DESIGNEE AT THEIR SOLE DISCRETION AND THE RESORT OWNER OR ITS DESIGNEE WILL BE ENTITLED TO
THEIR STANDARD RENTAL MANAGEMENT FEE. IF SUBDIVIDING THE HOTEL SUITES AND COTTAGES INTO FRACTIONAL
UNITS IS UNDERTAKEN, EACH LIMITED PARTNER MAY THEREAFTER SELL HIS FRACTIONAL UNITS WHENEVER HE
WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUST BE SOLD THROUGH JAY PEAK
REALTY WITH COMMISSION DUE BASED UPON JAY PEAK REALTY'S STANDARD COMMISSION FOR FRACTIONAL UNIT
SALES.

IN ADDITION, INVESTORS MAY SELL THEIR INTERESTS TO THIRD PARTY PURCHASERS AS CONDITIONED BY THE
LIMITED PARTNERSHIP AGREEMENT, WITH THE CAVEAT THAT QUALIFIED INVESTORS WHO HAVE FILED UNDER THE
EB-5 PROGRAM MUST MEET THE CONDITIONS SET FORTH HEREIN AND UNDER THE ACT, INCLUDING THE
REQUIREMENT TO SUSTAIN THEIR INVESTMENT IN THE PROJECT, TO OBTAIN CONDITIONAL PERMANENT RESIDENCY
AND UNCONDITIONAL PERMANENT RESIDENCY FOR THEMSELVES AND THEIR SPOUSES AND MINOR CHILDREN.

RISK FACTORS (ALSO SEE IMMIGRATION RISK FACTORS)

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A DEGREE OF RISK.
AMONG THE RISK FACTORS THAT A PROSPECTIVE PURCHASER SHOULD CAREFULLY CONSIDER ARE THE FOLLOWING
(THIS LIST IS NOT EXHAUSTIVE):

JPr 064546'



Section 1 I The Offering

PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS IS LIMITED TO THOSE WHO HAVE ATTAINED THE AGE OF AT
LEAST 18 YEARS AND ALL OF WHOM MUST PURCHASE FOR INVESTMENT AND NOT WITH A VIEW TO RESALE. A
DECLARATION, .REPRESENTATION AND COVENANT TO THIS EFFECT ARE REQUIRED TO BE MADE IN THE
SUBSCRIPTION AGREEMENT.

THE LIMITED PARTNERSHIP INTERESTS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933 OR UNDER
ANY STATE LAWS AND, IN OFFERING:THEM, THE LIMITED PARTNERSHIP WILL RELY ON ONE OR MORE EXEMPTIONS
FROM REGISTRATION.

THERE WILL BE RESTRICTIONSONTHE'ABILiTY OF A PURCHASER TO SELL HIS LIMITED PARTNERSHIP INTEREST. NO
RESALE CAN OCCUR WITHIN ONE YEAR FROM THE DATE OF THE FIRST OFFER. ANY RESALE MUST BE MADE
PURSUANT TO REGULATION S OR:. REGULATION. D AS I IS APPLICABLE AFTER REGISTRATION OF THE LIMITED
PARTNERSHIP INTERESTS :PURSUANT TO THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR
PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS. MEMBERSHIP CERTIFICATES WILL CARRY
A LEGEND TO THE EFFECT THAT TRANSFERS OF THE LIMITED PARTNERSHIP INTERESTS ARE PROHIBITED UNLESS IN
COMPLIANCE WITH THE FOREGOING. THE LIMITED PARTNERSHIP WILL REFUSE TO REGISTER A TRANSFER NOT MADE
IN ACCORDANCE WITH REGULATION D OR REGULATION S AND ANY APPLICABLE STATE LAWS, UNLESS THE TRANSFER
IS MADE AFTER REGISTRATION UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR IS
OTHERWISE EXEMPT FROM REGISTRATION. THESE RESTRICTIONS MAY RENDER IT DIFFICULT OR IMPOSSIBLE TO
LOCATE A PROSPECTIVE PURCHASER IF AND WHEN AN OWNER WISHES TO SELL HIS LIMITED PARTNERSHIP INTEREST.

THERE IS NO PUBLIC MARKET FOR THE SALE AND PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS. THESE
INTERESTS ARE NOT READILY :TRANSFERABLE. THERE ARE RESTRICTIONS ON THE SALE OF THE LIMITED
PARTNERSHIP INTERESTS. THERE MAY BE NO MARKET FOR RESALE OF THESE LIMITED PARTNERSHIP INTERESTS.
THERE CAN BE NO ASSURANCES THAT A PURCHASER CAN BE FOUND IF AND WHEN AN OWNER WISHES TO SELL HIS
INTEREST. A PURCHASER MAY NEVER BE ABLE TO LIQUIDATE HIS INVESTMENT IN THE LIMITED PARTNERSHIP.

THE LIMITED PARTNERSHIP IS A LIMITED PARTNERSHIP CREATED PURSUANT TO VERMONT LAW. THE RIGHTS OF
LIMITED PARTNERS IN A LIMITED PARTNERSHIP DIFFER MATERIALLY FROM THE RIGHTS OF PARTNERS IN A GENERAL
PARTNERSHIP OR SHAREHOLDERS IN: CORPORATIONS.

THE PARTNERSHIP'S INVESTMENT IN: THE PROJECT WILL BE SUBJECT TO THE RISKS RELATED TO; AND FORMING A
PART OF, THE OWNERSHIP OF REAL PROPERTY. THESE INCLUDE BUT ARE NOT UMITED TO UNCERTAINTY OF CASH
FLOW TO MEET FIXED OBLIGATIONS, ADVERSE CHANGES IN GENERAL OR LOCAL ECONOMIC CONDITIONS, CHANGES
IN GOVERNMENTAL RULES AND OR FISCAL POLICIES, ADVERSE ECONOMIC CONDITIONS, ADVERSE CHANGES IN
INTEREST RATES AND TAXES, EXCESSIVE BUILDING RESULTING IN AN OVERSUPPLY, REDUCTION IN THE COST OF
OPERATING COMPETING PROPERTIES, RELATIVE APPEAL OF COMPETING PROPERTIES, COMPETING DEVELOPMENTS
WITHIN THE VICINITY IN A SIMILAR INDUSTRY, REDUCED DEMAND FOR PROPERTIES IN THE AREA, AND OTHER
FACTORS REFERENCED ELSEWHERE WITHIN THE RISK FACTORS, MANY IF NOT ALL OF WHICH ARE BEYOND THE
CONTROL OF THE LIMITED PARTNERSHIP AND THE GENERAL PARTNER.

THE GENERAL PARTNER OF THE LIMITED PARTNERSHIP WILL HAVE CERTAIN POWERS AND RIGHTS NOT GRANTED TO
THE OWNERS OF THE LIMITED PARTNERSHIP INTERESTS.

WHETHER THE LIMITED PARTNERSHIP CAN MAKE DISTRIBUTIONS TO THE UMITED PARTNERS IS DEPENDENT ON
MARKET CONDITIONS FOR RESORT VISITATIONS, RENTALS, OCCUPANCY, OPERATING COSTS, PARTNERSHIP
EXPENSES, AND NUMEROUS OTHER FACTORS, WHICH AFFECT ITS ABILITY TO EARN A SUFFICIENT INCOME IN EACH
YEAR, ALL OF WHICH IN TURN AFFECT THE GENERAL PARTNER'S DETERMINATION WHETHER OR TO WHAT EXTENT
DISTRIBUTIONS, SHOULD BE MADE. THERE IS NO ASSURANCE THAT PARTNERSHIP INCOME DERIVED FROM RENTALS
WILL BE AVAILABLE FOR DISTRIBUTION TO LIMITED PARTNERS.

JAY PEAK GP SERVICES STATESIDE, INC. OR ITS DESIGNEE WILL PROVIDE THE MANAGEMENT FOR THE PROJECT AND
WILL OVERSEE THE LEASES TO THE APPROVED COMPANIES LEASING AND OPERATING THE PARTNERSHIP ASSETS
AND FACILITIES. IF JAY PEAK GP SERVICES STATESIDE, INC. ELECTS TO CEASE BEING THE GENERAL PARTNER, IT
MAY BE DIFFICULT TO FIND A REPLACEMENT.
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INSURANCE: CERTAIN RISKS RELATED TO THE PROJECT MAY NOT BE INSURABLE SUCH AS, BUT NOT LIMITED T0,
EXTREME WEATHER, TERRORISM AND ACTS OF GOD. IF AN UNINSURABLE LOSS OCCURS THE PARTNERSHIP COULD
SUFFER LOSS OF CAPITAL AND PROFITS.

DEPENDENCE ON KEY PERSONNEL: THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE PARTICIPATION OF
WILLIAM STENGER. AN OFFICER OF THE GENERAL PARTNER. MR. STENGER HAS BEEN INVOLVED IN THE JAY PEAK
EXPANSION PROJECT AND THE OPERATION OF THE RESORT FOR MANY YEARS. THE LOSS OF MR STENGER'S
SERVICES COULD CREATE A SIGNIFICANT ADVERSE EFFECT ON THE PROJECT.

WHETHER THE LIMITED PARTNERSHIP'S ACTIVITIES CAN BE PROFITABLE WILL DEPEND, AT LEAST IN PART, ON THE
INTEGRATION AND COORDINATION OF ITS BUSINESS WITH THE OTHER BUSINESSES OPERATED AT THE JAY PEAK
RESORT, WHICH BUSINESSES MAY BE OWNED BY THE RESORT OWNER, AFFILIATES OF THE RESORT OWNER, OTHER
LIMITED PARTNERSHIPS AND OTHER THIRD PARTIES, NONE OF WHICH THE LIMITED PARTNERSHIP WILL CONTROL.
THE FINANCIAL FORECASTS ARE BASED, IN PART, ON ASSUMPTIONS CONCERNING FACTORS OVER WHICH THE
LIMITED PARTNERSHIP WILL HAVE NO CONTROL, INCLUDING NUMBER OF VISITORS TO THE RESORT AND OCCUPANCY
RATES FOR THE STATESIDE HOTEL AND COTTAGES WHICH MAY BE ADVERSELY AFFECTED BY VARIOUS FACTORS
SUCH AS ADVERSE WEATHER CONDITIONS AND THE US ECONOMY DURING THE RESORT'S PEAK SKI AND SUMMER
SEASONS.

THE PROJECT INVOLVES SUBSTANTIAL CONSTRUCTION ACTIVITY. THERE MAY BE DELAYS IN CONSTRUCTION OR
REVISIONS BEYOND THE CONTROL OF THE GENERAL PARTNER. ANY DELAYS MAY AFFECT THE ABILITY OF THE
PROJECT TO GENERATE CASH FLOW, MEET THE PROJECT TIMELINE, AND OR MAY INCREASE COSTS AND REDUCE
PROJECTED RATE OF RETURN.

SITE PLANS AND BUILDING CONCEPTUALS (INTERIOR AND EXTERIOR): THE SITE PLANS, BUILDING SKETCHES AND
CONCEPTUAL PICTURES WITHIN THIS OFFERING MEMORANDUM ARE NOT INTENDED AS LEGAL DESCRIPTIONS OF THE
PROPERTY OR TO CONSTITUTE AN UNDERTAKING TO DEVELOP THE SUBJECT PROPERTY EXACTLY AS SHOWN
HEREIN. RATHER, IT IS FOR GENERAL REFERENCE ONLY AND THE ACTUAL DETAILS SHOWN HEREIN MAY VARY
SUBSTANTIALLY DEPENDING UPON ACTUAL SITE CONDITIONS, ARCHITECTS PLANS, ZONING, PERMITTING AND
NUMEROUS OTHER FACTORS. PLANS AND DESIGNS TO BUILD OUT THIS PROJECT AS PROPOSED ARE SUBJECT TO
CHANGE WITHOUT NOTICE

REAL ESTATE DEVELOPMENT ALWAYS INVOLVES VARIOUS ENVIRONMENTAL RISKS. THESE RISKS INCLUDE BUT ARE
NOT LIMITED TO THE POSSIBLE PRESENCE OF HAZARDOUS AND TOXIC SUBSTANCES LOCATED ON, OR GENERATED
BY CONSTRUCTION ACTIVITY OR OPERATIONS ON, THE SUBJECT PROPERTY, THE RESORT OR ADJACENT PROPERTY.
WHICH COULD HAVE A DETRIMENTAL EFFECT ON THE PARTNERSHIP, AND COULD GIVE RISE TO LEGAL PROCEEDINGS
BROUGHT BY CONTRACTORS, ADJACENT PROPERTY OWNERS AND OTHERS, ALL OF WHICH COULD CAUSE THE
PARTNERSHIP TO SUFFER LOSS OF CAPITAL AND PROFITS, AND INCUR THE RESPONSIBILITY TO REMEDY THE
ENVIRONMENTAL CONTAMINATION.

THE FINANCIAL FORECASTS CONTAIN ESTIMATES OF FUTURE RESULTS BASED ON INFORMATION AVAILABLE AS OF
THE DATE OF THIS OFFERING MEMORANDUM THAT THE -LIMITED PARTNERSHIP BELIEVES ARE REASONABLE.
HOWEVER, NO REPRESENTATION IS OR CAN BE MADE AS TO FUTURE OPERATIONS OR OF THE AMOUNT OF ANY
FUTURE INCOME OR LOSS FROM THE OPERATION OF THE STATESIDE HOTEL, COTTAGES, RECREATION. CENTER,
MEDICAL CENTER OR OTHER PROJECT AMENITIES. IN ADDITION, THE FINANCIAL FORECASTS OF TENANTS IS
PROVIDED ONLY AS A GUIDE FOR THE ECONOMIC ANALYSIS, AND NO RELIANCE OR REPRESENTATION IS OR CAN BE
MADE AS TO THE ACTUAL RENTAL INCOME THAT MAY BE EARNED BY THE LIMITED PARTNERSHIP BY LEASING THE
PROJECT AMENITIES.

FUTURE MARKET VALUE OF THE PROJECT: THE ECONOMY OF THE STATE OF VERMONT, OF THE UNITED STATES
GENERALLY, DEMOGRAPHIC CHANGES, INTEREST RATES, TAX CHANGES, FUTURE CONSTRUCTION ACTIVITY, AND
MANY OTHER FACTORS WILL DETERMINE THE FUTURE VALUE OF THE PROJECT, THERE IS NO ASSURANCE THAT THE
PROJECT OR ANY SEGMENTS THEREOF WILL HOLD OR INCREASE IN VALUE.

THE SUCCESS OF THE LIMITED PARTNERSHIP WILL DEPEND ON ITS ABILITY TO ATTRACT VISITORS TO THE RESORT
AND TO STAY IN THE STATESIDE HOTEL AND COTTAGES. NO ASSURANCE CAN BE GIVEN THAT THE LIMITED
PARTNERSHIP WILL BE SUCCESSFUL IN ATTRACTING SUCH GUESTS OR CUSTOMERS.
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THERE IS COMPETITION AMONG EXISTING ACCOMMODATIONS AT THE RESORT AND OPERATORS OF OTHER ALL
SEASONS RESORT HOTELS TO ATTRACT AND ENCOURAGE VISITS FOR CUSTOMERS. THERE CAN BE NO ASSURANCE
THAT THE LIMITED PARTNERSHIP WILL BE ABLE TO COMPETE.

THE RESORT OWNER, OR ITS SUCCESSORS OR ITS AFFILIATES, MAY IN THE FUTURE DETERMINE TO CONSTRUCT
OTHER BUILDINGS AT THE RESORT, INCLUDING HOTELS AND OTHER: AMENITIES WHICH MAY CONNECT WITH AND
COMPETE WITH THE STATESIDE HOTEL AND COTTAGES, AND OTHER PROJECT .AMENITIES FOR GUESTS AND
CUSTOMERS.

WHILE THE GENERAL PARTNER BELIEVES THE FINANCIAL. PROJECTIONS, SOURCES OF FUNDS, BUILD COSTS, TIME
FRAMES AND OTHER INFORMATION WITHIN THE BUSINESS. PLAN ARE BASED UPON REASONABLE ASSUMPTIONS
CONCERNING CERTAIN FACTORS AFFECTING THE PROBABLE FUTURE DEVELOPMENT AND OPERATIONS OF THE
PARTNERSHIP AND THE PROJECT WHICH MAY BE KNOWN AT THE TIME OF THIS OFFERING. PURCHASERS SHOULD
RECOGNIZE THAT THE FINANCIAL FORECASTS MAKE ASSUMPTIONS ABOUT GROSS REVENUES FROM THE STATESIDE
HOTEL, COTTAGES, RECREATION CENTER AND MEDICAL CENTER AND OTHER PROJECT AMENITIES INCLUDING BUT
NOT LIMITED TO ANNUAL ROOM RATES, ADMISSION FEES, OCCUPANCY AND USAGE LEVELS, TENANTS' OPERATIONS,
WHICH ARE SUBJECT TO SUBSTANTIAL FLUCTUATION. ALTHOUGH THE LIMITED PARTNERSHIP DOES NOT BELIEVE
SUCH CHARGES AND RATES TO BE UNREASONABLE, PROSPECTIVE PURCHASERS SHOULD BE AWARE THAT THERE IS
NO ASSURANCE THAT SUCH RATES, TENANCY OPERATIONS AND OCCUPANCY RATES WILL BE ACHIEVED OR
MAINTAINED. IF SUCH RATES, OCCUPANCY AND USAGE LEVELS ARE NOT ACHIEVED, THE OPERATING RESULTS MAY
BE LESS FAVORABLE THAN THOSE PROJECTED. NO ASSURANCE' CAN BE MADE THAT THESE FORECASTS WILL PROVE
ACCURATE, AND PURCHASERS ARE WARNED AGAINST PLACING EXCESSIVE RELIANCE ON SUCH INFORMATION WHEN
DECIDING WHETHER TO INVEST IN THE PARTNERSHIP.

POSSIBLE PURCHASE OF INTERESTS BY THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS OR
OFFICERS: IN THE EVENT THAT THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS OR
OFFICERS USES THEIR OR THEIR AFFILIATES' FUNDS OR FINANCIAL FACILITIES TO COMPLETE THE PROJECT, THE
INVESTING PERSON(S) MAY ACQUIRE SOME CLASS B LIMITED PARTNERSHIP INTERESTS. IF THESE INTERESTS ARE
SIGNIFICANT, AND ALBEIT THAT SUCH INTERESTS COULD BE NON-VOTING, .THE ACQUIRING PERSON MAY STILL BE
ABLE TO INFLUENCE OR CONTROL CERTAIN MATTERS UPON WHICH THE LIMITED PARTNERS ARE ENTITLED TO VOTE
UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT.

AN INVESTOR MAY SUFFER ADVERSE TAX CONSEQUENCES IN THE EVENT OF A SALE OF HIS LIMITED PARTNERSHIP
INTEREST.

THE LIMITED PARTNERSHIP IS A STARTUP BUSINESS THAT DOES NOT HAVE AN OPERATING HISTORY. THE LIMITED
PARTNERSHIP'S BUSINESS IS DEPENDENT UPON THE LIMITED PARTNERSHIP OBTAINING SUFFICIENT CAPITAL TO
PROPERLY DEVELOP ITS PROJECT, ITS SERVICES AND MARKETING OPERATIONS AND EFFECTIVELY EDUCATE THE
PUBLIC, MORE SPECIFICALLY ITS TARGET MARKET, REGARDING ITS AVAILABILITY AND THE BENEFITS OF THE SITE.

EVEN 1F THE LIMITED PARTNERSHIP OBTAINS ITS $67,000,000 EQUITY FINANCING AND USES IT AS DESCRIBED IN THE
FINANCIAL DATA, THERE CAN BE NO ASSURANCE THAT ANY OPERATIONS WILL RESULT IN THE ANTICIPATED
REVENUES OR NET INCOME TO THE LIMITED PARTNERSHIP.

RESTRICTED SECURITIES, LONG TERM NATURE OF INVESTMENT AND NO PUBLIC MARKET: INVESTORS WHO
PURCHASE SECURITIES IN THIS OFFERING MUST BEAR THE ECONOMIC RISK OF THE INVESTMENT FOR AN INDEFINITE
PERIOD BECAUSE THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 1933 SECURITIES ACT OR ANY STATE
LAWS, AND THEREFORE CANNOT BE SOLD IN THE PUBLIC MARKET UNLESS THEY ARE SUBSEQUENTLY REGISTERED
UNDER THE 1933 SECURITIES ACT AND ANY APPLICABLE STATE LAWS OR AN EXEMPTION FROM SUCH REGISTRATION
IS AVAILABLE.

THE LIMITED PARTNERSHIP HAS NOT PREPARED AUDITED FINANCIAL STATEMENTS (SEE FINANCIAL DATA — 'RISK
FACTORS'): NO INDEPENDENT COUNSEL HAS BEEN RETAINED TO REPRESENT THE INTEREST OF THE LIMITED
PARTNERS. EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN COUNSEL AS TO THE TERMS OF THE
PARTNERSHIP AGREEMENT AND EXHIBITS THERETO, AND THEIR FINANCIAL AND TAX ADVISERS AS TO THE BUSINESS
PLAN AND EXHIBITS THERETO.
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U.S. IMMIGRATION FOR E13-5, ALIEN ENTREPRENEUR INVESTORS

THE IMMIGRATION INFORMATION PROVIDED IN THIS OFFERING MEMORANDUM IS NOT INTENDED TO BE, SHOULD NOT
BE CONSIDERED AS AND IS NOT LEGAL ADVICE TO THE FOREIGN INVESTOR. EACH FOREIGN INVESTOR MUST
CONSULT INDEPENDENT IMMIGRATION COUNSEL REGARDING U.S. IMMIGRATION LAW IMPLICATIONS,
STRATEGIES, ADMONITIONS, BENEFITS, IF ANY, AND ALL OTHER IMMIGRATION-RELATED ISSUES REGARDING THE
INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY MEMBERS.

OVERVIEW

THE EB-5, EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO THE
U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT
FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM
MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL-
TIME EMPLOYMENT POSITIONS BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT
INVESTORS HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY
MEMBERS ARE OFFERED THE PROSPECT OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES; PROVIDED
THEY SATISFY THE REQUIREMENTS OF THE EB-5 PROGRAM.

THE JAY PEAK HOTEL SUITES STATESIDE PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE
REQUIREMENTS OF THE ES-5 PROGRAM (B U.S.C.§ 1153 (B)(5XA) - (D); INA § 203 (B)(5)(A) - (D) OF THE IMMIGRATION
&NATIONALITY ACT (THE -ACT')) AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE -PROJECT') TO BECOME
ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE
INVESTOR'S QUALIFYING FAMILY MEMBERS.

THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW
THAT PERMIT: (1)A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF
THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART,
UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO ES-5 PROJECTS THAT ARE
WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL
CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. (SEE IMMIGRATION RISK FACTORS, PAGE 29.)
QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS,
AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS.

THE DISCUSSION OF IMMIGRATION MATTERS BELOW REFLECTS THE LIMITED PARTNERSHIP'S CURRENT
UNDERSTANDING OF EB-5, ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM GUIDANCE FROM USCIS
ON ITS PRACTICES AS OF THE DATE OF THIS OFFERING MEMORANDUM. THE EB-5 ALIEN ENTREPRENEUR LAW,
REGULATIONS AND THE EB-5 PROGRAM MAY BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW,
REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN THE EVENT OF SUCH CHANGES, THE INVESTOR AND THE
PROJECT WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE ALTERATIONS. (SEE, RISK FACTORS. GENERAL. PAGE
29 AND NO REGULATIONS REGARDING REMOVAL OF CONDITIONS, PAGE 34).

FOR EB-5 INVESTORS

FOREIGN INVESTORS ARE SPECIFICALLY DIRECTED TO REVIEW CERTAIN IMPORTANT MATTERS LISTED HEREUNDER
AND IN THE IMMIGRATION RISK FACTORS PAGE 29.

LEGAL COUNSEL: THE INVESTOR WILL REQUIRE THE SERVICES OF INDEPENDENT LEGAL COUNSEL FOR U.S.
IMMIGRATION LAW DUE DILIGENCE, ADVICE, PREPARATION AND FILING OF PETITIONS AND ALL OTHER U.S.
IMMIGRATION MATTERS. THE INVESTOR IS RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS,
INCLUDING USCIS APPLICATION FEES, INCURRED IN CONNECTION WITH THE RECEIPT OF SUCH LEGAL SERVICES.
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FILING THE IMMIGRANT PETITIONS: JAY PEAK HOTEL SUITES STATESIDE L.P., THE GENERAL PARTNER AND JAY PEAK,
INC. SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL COUNSEL BY
PROVIDING NECESSARY INFORMATION AND DOCUMENTATION TO SUPPORT AN 1-526 PETITION AND AN 1-829 PETITION
TO REMOVE CONDITIONS. JAY PEAK HOTEL SUITES STATESIDE L.P., PROVIDES THIS INFORMATION SOLELY ON THE
BASIS OF BEING WITHOUT LIABILITY OR OTHER OBLIGATION.

IN THE EVENT THE GENERAL PARTNER RECEIVES A USCIS NOTICE OF DENIAL OF AN INVESTOR'S 1-526 PETITION, AND
A COPY OF ALL. RELEVANT MATERIALS PERTAINING TO SUCH DENIAL HAVE BEEN SUBMITTED TO THE LIMITED
PARTNERSHIP, THE LIMITED PARTNERSHIP SHALL. WITHIN 90 DAYS OF A, WRITTEN REQUEST BY THE INVESTOR,
REFUND THE $500,000 CAPITAL CONTRIBUTION TOGETHER WITH THE RESORT OWNER REFUNDING 50% OF THE
ADMINISTRATIVE FEE. UPON SUCH REPAYMENT, ANY INTEREST OF THE INVESTOR IN THE LIMITED PARTNERSHIP
SHALL AUTOMATICALLY BE TERMINATED WITHOUT THE NECESSITY OF ANY FURTHER ACTION BY THE INVESTOR OR
THE LIMITED PARTNERSHIP.

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THE 1-526 PETITION AT THE INVESTOR'S SOLE EXPENSE. THERE
IS NO REFUND OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON
WHATSOEVER TO FILE AN 1-526 PETITION.

THE ES-5 PROGRAM, BY VIRTUE OF RECENT AMENDMENTS TO THE REGIONAL CENTER PILOT PROGRAM ENABLING
LEGISLATION, HAS BEEN EXTENDED THROUGH SEPTEMBER 30, 2012. THEREAFTER, IF THE REGIONAL CENTER PILOT
PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT NOT ADJUDICATED ON OR BEFORE
THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP
PROVIDED:

THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET. AND THE INVESTOR'S 1-
526 PETITION IS IN DUE COURSE ADJUDICATED;

OR,

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO
INVESTORS UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD
FOLLOWING SUNSET.

IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S
ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE
GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE
GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED
BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO
THE RETURN OF THE CAPITAL CONTRIBUTION OF $500.000.

IMMIGRATION MATTERS

OVERVIEW

THE JAY PEAK HOTEL SUITES STATESIDE PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE
REQUIREMENTS OF THE EB-5 PROGRAM 18 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (B)(5XA) - (D) OF THE IMMIGRATION
&NATIONALITY ACT (THE Acr)) AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE 'PROJECT') TO BECOME
ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE
INVESTOR'S QUALIFYING FAMILY MEMBERS.

THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW
THAT PERMIT: (1)A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF
THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (SEA): AND, (2) RELIANCE, IN WHOLE OR IN PART,
UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE
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WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL
CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM.
QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS,
AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS,

AMOUNT OF INVESTMENT.• AND TARGETED EMPLOYMENT AREA

THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 .USD. BY AN INVESTOR. HOWEVER, FOR THE
PROJECT, THIS SUM MAY BE REDUCED TO $500,000 USD BECAUSE THE INVESTMENT IS SITUATED IN. A TARGETED
EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA. THE FIRST, CONCERNING POPULATION, AND THE
SECOND, CONCERNING HIGH RATES OF UNEMPLOYMENT IN TOWNS WHOSE POPULATION EQUALS OR EXCEEDS
20,000.

THE FIRST CRITERION, CONCERNING POPULATION. IS THE RELEVANT CRITERIA FOR THIS PROJECT. AS IT STATES
THAT IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR
CITY IS NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF
MANAGEMENT AND BUDGET, THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE PROJECT BELIEVES IT
COMPLIES WITH THIS CRITERIA BECAUSE IT RELIES ON THE FACT THAT IT IS SITUATED IN JAY, VERMONT, A TOWN
WHOSE POPULATION WAS 406 ACCORDING TO THE 2000 CENSUS AND ITS POPULATION IS STATED BY THE U.S.
CENSUS BUREAU TO HAVE INCREASED TO 521 AS OF 2010, (SEE EXHIBIT H3 IN SECTION 5) BASED UPON THE MOST
RECENTLY REPORTED DATA FROM THIS AGENCY BELIEVED TO BE PUBLISHED.

THE SECOND CRITERION IS NOT RELEVANT TO THE PROJECT BECAUSE THE TOWN OF JAY'S POPULATION DOES NOT
EQUAL OR EXCEED 20.000 AND THE TOWN OF JAY IS NOT SITUATED IN A METROPOLITAN STATISTICAL AREA,

ADMINISTRATIVE AND OTHER COSTS BORNE BY THE INVESTOR CANNOT BE PAID FROM THIS SUM. IN THIS PROJECT,
$50,000.00 ADMINISTRATIVE FEES ARE PAYABLE BY EACH INVESTOR IN ADDITION TO THE REQUIRED $500,000 MINIMUM
INVESTMENT INTO THE PROJECT.

COUNTING EMPLOYMENT POSITIONS CREATED

TO QUALIFY AS AN EB-5 INVESTOR, EACH INVESTOR MUST DEMONSTRATE THAT 10 FULL-TIME, YEAR-AROUND
EMPLOYMENT POSITIONS WILL BE CREATED ON ACCOUNT OF THE INVESTMENT.

THESE EMPLOYMENT POSITIONS MUST BE FOR U.S. CITIZENS, LAWFUL PERMANENT RESIDENTS AND OTHER
IMMIGRANTS LAWFULLY AUTHORIZED TO BE EMPLOYED IN THE UNITED STATES. NON-IMMIGRANT (TEMPORARY)
WORKERS ARE NOT INCLUDED IN THE COUNT. ALSO EXCLUDED ARE THE INVESTOR, THE INVESTOR'S SPOUSE AND
THE INVESTOR'S CHILDREN.

A FULL-TIME EMPLOYMENT POSITION (INCLUDING ONE POSITION SHARED BY MORE THAN ONE EMPLOYEE) MEANS ONE
THAT REQUIRES AT LEAST 35 HOURS EACH WEEK TO FULFILL

AN EMPLOYMENT POSITION IS DEEMED CREATED WHEN THE WORKER IS REMUNERATED ON THE PAYROLL OF THE
NEW ENTERPRISE. INDEPENDENT CONTRACTORS ARE EXCLUDED FROM THE DIRECT EMPLOYMENT POSITION
CREATION COUNT.

AN EXCEPTION TO THE REQUIREMENT OF PAYMENT OR OTHER REMUNERATION COMING DIRECTLY FROM THE NEW
ENTERPRISE IS MADE IF THE ENTERPRISE IS LOCATED WITHIN AND AFFILIATED WITH A REGIONAL CENTER
CREATED UNDER A PILOT PROGRAM FIRST ENACTED IN 1993. THE ENTIRE STATE OF VERMONT IS SUCH A
REGIONAL CENTER. AN INVESTOR IN AN ENTERPRISE, SUCH AS THIS PROJECT, ESTABLISHED IN VERMONT, IS
PERMITTED TO DEMONSTRATE THAT SOME, POSSIBLY ALL, OF THE EMPLOYMENT POSITIONS CREATED ON
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ACCOUNT OF THE INVESTMENT IN THE ENTERPRISE WILL BE INDIRECT EMPLOYMENT POSITIONS., I.E., NOT ON THE
PAYROLL OF THE ENTERPRISE: IT IS INCUMBENT UPON THE INVESTOR TO SHOW HOW MANY EMPLOYMENT
POSITIONS ARE EXPECTED.TO BE CREATED INDIRECTLY BY RELIANCE UPON REASONABLE METHODOLOGIES SUCH
AS MULTIPLIER TABLES, FEASIBILITY STUDIES, ANALYSES OF FOREIGN AND DOMESTIC MARKETS FOR THE GOODS
OR SERVICES TO BE EXPORTED, AND OTHER ECONOMICALLY. OR STATISTICALLY VALID FORECASTING DEVICES
WHICH INDICATE THE LIKELIHOOD THATTHE BUSINESS WILL RESULT IN INCREASED EMPLOYMENT.

ALL SUCH FULL TIME EQUIVALENT EMPLOYMENT POSITIONS EXPECTED TO BE CREATED WILL BE APPLIED ONLY TO
FOREIGN INVESTORS WHO SEEK TO:UTILIZE THIS INVESTMENT FOR IMMIGRATION PURPOSES UNDER THE PROGRAM.

THE STATE OF VERMONT - A REGIONAL CENTER

THE U.S. CONGRESS CREATED A PILOT PROGRAM, RESCHEDULED TO SUNSET ON SEPTEMBER 30, 2012, THAT
PROVIDES FOR THE AUTHORIZATION OF REGIONAL CENTERS BY THE U.S. DEPARTMENT OF JUSTICE, IMMIGRATION
AND NATURALIZATION SERVICE (NWA USCIS). ENTERPRISES LOCATED WITHIN AND AFFILIATED WITH A REGIONAL
CENTER ARE NOT REQUIRED TO EMPLOY TEN (10) WORKERS FOR EACH EB-5 QUALIFYING INVESTMENT. IT
SUFFICES IF THE INVESTOR DEMONSTRATES THAT AT LEAST TEN (10) QUALIFYING EMPLOYMENT POSITIONS WILL
BE CREATED DIRECTLY OR INDIRECTLY ON ACCOUNT OF THE INVESTMENT.

IN JUNE 1997. THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS
GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER UNDER THIS PILOT PROGRAM. AN INVESTMENT IN A
COMMERCIAL ENTERPRISE SITUATED WITHIN AND AFFILIATED WITH THE REGIONAL CENTER, THE STATE OF
VERMONT. THAT FOSTERS ECONOMIC EXPANSION THROUGH INCREASED EXPORTS, GREATER REGIONAL
PRODUCTIVITY, EMPLOYMENT CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT, QUALIFIES FOR THE
BROADER VIEW OF EMPLOYMENT CREATION.

THE PROJECT HAS CONDUCTED AN ECONOMIC IMPACT ASSESSMENT TO DETERMINE THE NUMBER OF
EMPLOYMENT POSITIONS EXPECTED TO BE CREATED AS A RESULT OF ONE HUNDRED AND THIRTY: FOUR (134)
FOREIGN INVESTORS EACH CONTRIBUTING $500,000 USD TO THE PROGRAM. AND THE RESORT OWNER
CONTRIBUTING $20 MILLION. THIS ANALYSIS WAS CONDUCTED USING RIMS Ii.

THE CURRENT ANALYSIS FOCUSED ON THE PROJECT AS A SOURCE OF EMPLOYMENT CREATION, SO THAT IT IS
MORE SPECIFIC THAN THE ANALYSIS THAT SUPPORTED THE REGIONAL CENTER DESIGNATION FOR THE GREATER
STATE OF VERMONT. THIS ANALYSIS DEMONSTRATES THAT THE COMBINED PROJECT DEVELOPMENT AND
BUSINESS ACTIVITIES CARRIED ON BY THE LIMITED PARTNERSHIP IS EXPECTED TO CREATE GREATER THAN 1,900
PERMANENT FULL TIME EMPLOYMENT POSITIONS WITHIN THE STATE OF VERMONT. ACCD REGIONAL CENTER AND
WITHIN THE UNITED STATES BY THE YEAR 2014. THESE PROJECTED EMPLOYMENT POSITIONS ARE IN EXCESS OF THE
1,340 EMPLOYMENT POSITIONS REQUIRED UNDER EB-5 LAW AND REGULATIONS IF ALL LIMITED PARTNERSHIP
INTERESTS ARE SOLD TO FOREIGN INVESTORS USING THE EB-5 PROGRAM. SEE THE COMMENT ON EXPIRATION OF
REGIONAL CENTER PILOT PROGRAM AT PAGE 35. (SEE RISK FACTORS, PAGE 17.)

THE 1-526 PETITION PROCESS

FOR INVESTORS SEEKING LAWFUL PERMANENT RESIDENCE, THE FIRST STEP IN THE PROCESS IS TO FILE AN 1-526
PETITION FOR ALIEN ENTREPRENEUR, TOGETHER WITH ACCOMPANYING EVIDENCE IN SUPPORT OF THE PROGRAM'S
REQUIREMENTS. USCIS ADJUDICATES 1.526 PETITIONS BY REVIEWING THESE CRITERIA, AMONG OTHERS:

NEW COMMERCIAL ENTERPRISE: THERE MUST BE EVIDENCE THAT SHOWS THAT ENTERPRISE IS NEW AND
AUTHORIZED TO TRANSACT BUSINESS.

INVESTMENT CAPITAL: THE PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE PETITIONER HAS INVESTED THE
MINIMUM REQUIRED CAPITAL. USCIS EXPECTS THESE FUNDS TO BE 'AT RISK% CONNOTING AN IRREVOCABLE
COMMITMENT TO THE ENTERPRISE. THE FUNDS MUST BE USED BY THE ENTERPRISE EXCLUSIVELY TO CREATE
EMPLOYMENT. FUNDS USED TO PAY ADMINISTRATIVE COSTS OR OTHER OBLIGATIONS UNDERTAKEN TO PROMOTE
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THE INVESTMENT; TO CREATE RESERVE ACCOUNTS OR FOR ANY PURPOSE THAT DOES NOT LEAD TO THE
CREATION OF EMPLOYMENT BY THE ENTERPRISE ARE NOT DEEMED "AT RISK". ANY COMMITMENT BY THE EB-5
ENTERPRISE TO THE INVESTOR THAT IS DEEMED TO TRANSFORM THE .RELATIONSHIP FROM AN INVESTMENT TO A
DEBT ARRANGEMENT (FOR EXAMPLE, A PROMISE TO PAY A FIXED RATE OF RETURN OR TO REPAY SOME OR ALL: OF.
THE INVESTMENT ON A DATE CERTAIN OR TO REPAY SOME OR ALL OF THE INVESTMENT IRRESPECTIVE OF THE:
FINANCIAL PERFORMANCE OF THE PROJECT) WILL DISQUALIFY THE INVESTED FUNDS FROM BEING DEEMED 'AT
RISK'. FUNDS THAT ARE NOT DEEMED "AT RISK' WILL NOT BE COUNTED TOWARDS THE MINIMUM SUM REQUIRED TO
BE INVESTED, POSSIBLY RESULTING IN THE DENIAL OF THE 1-526 PETITION.

SOURCE OF CAPITAL: EVIDENCE MUST.SUPPORT THE INVESTOR'S LEGAL ACQUISITION OF CAPITAL. IN SUPPORT OF
THE 1-526 PETITION, AN INVESTOR' SHOULD EXPECT TO PROVIDE DETAILED RECORDS DEMONSTRATING THE
PERSONAL AND BUSINESS FINANCIAL TRANSACTIONS THROUGH WHICH THE INVESTOR ACQUIRED THE INVESTED
FUNDS, AND MANAGED. THOSE FUNDS DURING THE ENTIRE PERIOD OF OWNERSHIP BY THE INVESTOR AND
DEMONSTRATING THE TRANSACTIONS BY WHICH THE FUNDS WERE TRANSFERRED BY THE INVESTOR INTO THE E
PROJECT. WHERE COUNTRIES REQUIRE BY LAW THE FILING OF ANNUAL INDIVIDUAL AND BUSINESS TAX RETURNS
THE INVESTOR SHOULD ALSO EXPECT TO PROVIDE AT LEAST THE LAST FIVE YEARS TAX RETURNS  IN CERTAIN
INSTANCES, WHEN, FOR EXAMPLE, THE INVESTOR ACQUIRES INVESTMENT FUNDS AS GIFT, OR IN THE CASE OF THE
INVESTOR MAKING LOANS FROM INDIVIDUALS OR SOME ENTITIES TO ACQUIRE THE INVESTMENT FUNDS, THE DONOR
OR THE LENDER, AS THE CASE MAY BE, WILL BE EXPECTED TO PROVIDE FINANCIAL RECORDS OF COMPARABLE D AIL
ESTABLISHING THAT THE FUNDS WERE LAWFULLY ACQUIRED FUNDS EARNED OR OBTAINED IN THE UNITED
STATES WHILE THE INVESTOR WAS IN UNLAWFUL IMMIGRATION STATUS ARE NOT DEEMED BY USCIS TO BE
LAWFULLY ACQUIRED. IF USCIS IS NOT SATISFIED THAT THE INVESTED FUNDS WERE ACQUIRED BY THE INVESTOR
LAWFULLY, SUCH FUNDS WILL NOT BE COUNTED TOWARDS THE MANDATORY INVESTMENT SUM, POTENTIALLY
CAUSING THE 1-526 PETITION TO FAIL. INVESTMENT IN AN EB-5 PROJECT IS NOT APPROPRIATE FOR THOSE WHO ARE
UNABLE OR UNWILLING TO PROVIDE ALL FINANCIAL RECORDS THAT USCIS MAY REQUIRE TO DEMONSTRATE THAT
INVESTED FUNDS HAVE BEEN LAWFULLY ACQUIRED BY THE INVESTOR.

MANAGERIAL ROLE: THE INVESTOR IS EXPECTED TO PARTICIPATE IN THE MANAGEMENT OF THE NEW ENTERPRISE
BY ASSISTING IN THE FORMULATION OF THE ENTERPRISE'S BUSINESS POLICY. BY PARTICIPATING IN ONE OR MORE
OF THE ACTIVITIES PERMITTED IN SECTION 3423(8) OF THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT
('VRULPA'), AND AS OTHERWISE SET FORTH IN THE LIMITED PARTNERSHIP AGREEMENT. THE LIMITED PARTNERSHIP
AGREEMENT PROVIDES THAT THIS MANAGEMENT ROLE CONSISTS, IN PART, OF THE RIGHT TO REPLACE THE
GENERAL PARTNER UNDER CERTAIN CIRCUMSTANCES. LIMITED PARTNER INVESTORS IN AN EB-5 ENTERPRISE MUST
HAVE ALL THE RIGHTS AND DUTIES USUALLY ACCORDED TO LIMITED PARTNERS BY THE UNIFORM LIMITED
PARTNERSHIP ACT (ULPA), AS ADOPTED IN VERMONT AS VRULPA THE PROJECT LIMITED PARTNERSHIP AGREEMENT
PRESENTED BY THE PROJECT, IN ITS VIEW, PROVIDES SUCH RIGHTS AND DUTIES TO THE LIMITED PARTNERS. THE
INVESTOR IS ADVISED TO SEEK COMPETENT COUNSEL TO REVIEW THE LIMITED PARTNERSHIP AGREEMENT
COMPLIANCE WITH BOTH VRULPA AND IMMIGRATION LAW REQUIREMENTS. (SEE RISK FACTORS, ACTIVE
PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS, PAGE 37 ...).

THE I-526 PETITION APPROVAL

THE 1-526 PETITION FOR ALIEN ENTREPRENEUR WILL BE APPROVED ONLY IF USCIS IS SATISFIED THAT THE ALL
STATUTORY CRITERIA HAVE BEEN MET. THE DETERMINATION OF WHETHER THESE CRITERIA HAVE BEEN
ESTABLISHED IS WITHIN THE DISCRETION OF USCIS. IT IS ALSO WITHIN THE POWER, IF NOT THE DISCRETIONARY
AUTHORITY. OF USCIS TO SEEK INFORMATION ABOUT OTHER ASPECTS OF THE INVESTMENT AND THE
RELATIONSHIP OF THE INVESTOR TO THE ENTERPRISE.

THE EB-5 ALIEN ENTREPRENEUR LAW, REGULATIONS AND EBB PROGRAM HAVE BEEN ALTERED IN THE PAST, AND MAY
BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW, REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN
THE EVENT OF SUCH FUTURE CHANGES, THE INVESTOR WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE
ALTERATIONS. IF SUCH FUTURE CHANGES OCCUR AND THEY ALTER THE CURRENT 1.526 PETITION PROCEDURES; THE
INVESTOR WILL BE EXPECTED TO COMPLY WITH ANY SUCH ALTERATIONS. SEE RISK FACTORS, RISKS ATTENDANT TO
EB-5 STATUS, PAGE 37).
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IN THE EVENT THAT USCIS DENIES THE 1-526 PETITION, THE INVESTOR MAY NOT PROCEED WITH THE NEXT STEP IN
THE IMMIGRATION PROCESS, CONSULAR PROCESSING.OR ADJUSTMENT OF .STATUS. INSTEAD, THE INVESTOR
MUST DECIDE WHETHER TO APPEAL THE DENIAL OF THE 1=526: PETITION; REVISE AND RE-FILE THE 1526 PETITION OR
ABANDON THE PROSPECT OF OBTAINING LAWFUL PERMANENT RESIDENT STATUS THROUGH INVESTMENT IN THE
PROJECT.

CONSULAR PROCESSING OR ADJUSTMENT OF STATUS

APPROVAL OF THE 1-526 PETITION MEANS THAT THE ALIEN AND THE ALIEN'S SPOUSE AND CHILDREN UNDER THE AGE
OF 21 YEARS MAY APPLY FOR ADMISSION AS CONDITIONAL LAWFUL PERMANENT RESIDENTS (CLPR): APPROVAL OF
THE 1-526 PETITION DOES NOT MEAN THAT THE INVESTOR HAS BEEN GRANTED.ADMISSION TO THE UNITED STATES
AS A LAWFUL PERMANENT RESIDENT. APPROVAL OF AN 1-526 MEANS THAT THE INVESTMENT: DOCUMENTED BY
THE 1526 PETITION HAS QUALIFIED THE INVESTOR AS AN ALIEN ENTREPRENEUR. (SEFRISKFACTORS, PAGE 28..)

THE CLPR APPLICATION FOR ADMISSION IS A SEPARATE AND SUBSEQUENT PROCESS THAT CONCERNS ISSUES
COMMON TO ALL ALIENS WHO WISH TO LIVE IN THE UNITED STATES PERMANENTLY. ADMISSION AS A CLPR MAY BE
SOUGHT USING ONE OF TWO METHODS: CONSULAR PROCESSING OR ADJUSTMENT OF STATUS.

CONSULAR PROCESSING

CONSULAR PROCESSING IS DESIGNED FOR ALIENS LIVING OUTSIDE OF THE UNITED STATES, OR FOR THOSE WHO
PREFER TO PROCESS AT A CONSULATE FOR STRATEGIC REASONS OR AS A MATTER OF CONVENIENCE OR ARE
INELIGIBLE TO ADJUST STATUS. TYPICALLY, THE CONSULAR POST, WHICH IS DESIGNATED AT THE TIME THE 1-526
PETITION IS FILED, IS IN THE COUNTRY OF LAST RESIDENCE, I.E., THE LAST PRINCIPAL ACTUAL DWELLING PLACE

IN THEIR SOLE DISCRETION, CONSULATES ISSUE VISAS, A TRAVEL DOCUMENT, USUALLY AFFIXED TO A PASSPORT
THAT AUTHORIZES THE HOLDER TO: SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. THE VISA IS
ISSUED FOR AN IMMIGRATION STATUS THAT A CONSUL BELIEVES THE VISA APPLICANT IS QUALIFIED TO HOLD. IN AN
EB•5 CASE, THE VISA MAY BE SOUGHT FROM A CONSULATE ONLY AFTER THE INVESTOR'S 1-526 PETITION IS APPROVED.
AN EB-5 INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN ARE GRANTED IMMIGRANT VISAS.
USE OF THESE VISAS TO ENTER THE U.S. RESULTS IN A GRANT OF CONDITIONAL LAWFUL PERMANENT RESIDENCE.
(SEE DISCUSSION ON REMOVAL OF CONDITIONS AT PAGE 37

BEFORE ISSUING AN IMMIGRANT VISA, THE CONSULAR POST MUST DETERMINE IF EACH ALIEN IS ADMISSIBLE TO THE
U.S. APPROVAL OF THE 1-526 PETITION DOES NOT BY ITSELF ESTABLISH ADMISSIBILITY. AN ALIEN IS ADMISSIBLE
WHO PROVES THAT NO GROUNDS OF INADMISSIBILITY EXIST AND THE ALIEN HAS PROPER TRAVEL DOCUMENTS. (SEE
THE DISCUSSION ON IMMIGRATION RISK FACTORS, BELOW, FOR A NON-DMAUSTIVE LIST OF THE GROUNDS OF
INADMISSIBILITY.) WAIVERS ARE AVAILABLE FOR CERTAIN OF THE MANY GROUNDS OF INADMISSIBILITY. BUT THE
GRANT OF A WAIVER IS IN THE DISCRETION OF THE GOVERNMENT AND ALIENS SEEKING WAIVERS EXPERIENCE
LENGTHY DELAYS IN ADJUDICATION OF WAIVER APPLICATIONS. INVESTORS SHOULD CONSULT WITH IMMIGRATION
COUNSEL TO DETERMINE IF ANY GROUNDS OF INADMISSIBILITY MAY AFFECT THE ELIGIBILITY OF:THE INVESTOR OR
THE INVESTOR'S SPOUSE OR OTHERWISE QUALIFYING CHILDREN FOR ADMISSION TO THE UNITED STATES AND IF
A WAIVER IS AVAILABLE FOR SUCH GROUNDS OF INADMISSIBILITY.

IF THE CONSULAR POST FINDS THAT THE INVESTOR IS ADMISSIBLE, IT WILL ISSUE AN IMMIGRANT VISA TO THE
INVESTOR. THE CONSULAR POST WILL ALSO DETERMINE IF THE SPOUSE AND THE QUALIFYING CHILDREN OF THE
INVESTOR ARE ADMISSIBLE. A DETERMINATION OF ADMISSIBILITY MUST BE MADE AS TO EACH VISA APPLICANT.
THERE IS NO GUARANTEE THAT ALL MEMBERS OF THE INVESTOR'S FAMILY WILL BE GRANTED AN IMMIGRANT VISA.
IF THE INVESTOR IS DENIED AN IMMIGRANT VISA, APPLICATIONS BY THE SPOUSE AND CHILDREN OF THE
INVESTOR FOR SUCH A VISA WILL ALSO BE DENIED. CONSULAR PROCESSING SUBJECTS BOTH THE VISA
APPLICANT AND THE 1-526 PETITION TO THE SCRUTINY OF A SECOND GOVERNMENT AGENCY WHOSE DECISIONS
ARE NOT APPEALABLE. IF THE CONSULAR OFFICER, BASED UPON INFORMATION NOT AVAILABLE TO USCIS IN ITS
ADJUDICATIONS PROCESS, SUSPECTS FRAUD OR MISREPRESENTATION IN THE 1-526 PETITION PROCESS OR IF THE
CONSUL DOUBTS THE ELIGIBILITY FOR LAWFUL PERMANENT RESIDENT STATUS, THE CONSUL MAY RETURN THE
CASE TO USCIS FOR RE-ADJUDICATION OF THE 1-526 PETITION.

26
JPI 004555



Section I I The Offering

CONSULAR PROCESSING BEGINS WHEN USCIS TRANSMITS THE APPROVED ALIEN'S 1-526 PETITION TO THE
NATIONAL VISA CENTER (NVC). IN TIME, THE APPLICANTS WILL BE INSTRUCTED TO OBTAIN FINGERPRINTS AND
MEDICAL EXAMINATIONS AND TO REPORT TO A CONSULAR INTERVIEW. IMMIGRANT VISAS USUALLY ARE ISSUED
SHORTLY AFTER THE INTERVIEW UNLESS THE CONSUL DETECTS PROBLEMS IN THE VISA APPLICATION, THE
UNDERLYING 1.526 PETITION OR DURING THE INTERVIEW PROCESS. THE INVESTOR IS ADVISED TO SEEK
COMPETENT COUNSEL FOR GUIDANCE ON THE PROCESSING EXPERIENCE AND POTENTIAL DELAYS IN THE CONSUL
OFFICE HANDLING INVESTORS' APPLICATION.

VISA ISSUANCE

DECISIONS BY CONSULS ARE TO BE MADE IN ACCORDANCE WITH REGULATORY GUIDANCE ON THIS PROCESS,
CONSULS HAVE BROAD AUTHORITY AND DISCRETION UNDER SUCH REGULATORY PROCEDURES AND THEIR
DECISIONS ARE UNREVIEWABLE. THE INVESTOR SHOULD SEEK ADVICE OF COMPETENT LEGAL COUNSEL
REGARDING VISA ISSUANCE GUIDELINES.

U.S. CONSULS ADVISE THAT VISA APPLICANTS SHOULD NOT CHANGE ANY LIVING, EMPLOYMENT, SCHOOLING
OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED AN
IMMIGRANT VISA BASED UPON AN APPROVED 1-526 PETITION.

ADMISSION TO U.S. AFTER VISA ISSUED

A VISA AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. HOWEVER,
ADMISSION IS SUBJECT TO U.S. CUSTOMS AND BORDER PROTECTION (USCBP) INSPECTION DISCUSSED BELOW.
AFTER ISSUANCE, IMMIGRANT VISAS GENERALLY REMAIN VALID FOR SIX MONTHS. DURING THE VALIDITY PERIOD, THE
HOLDER OF THE VISA MUST USE IT TO APPLY FOR ADMISSION TO THE UNITED STATES AT A DESIGNATED PORT OF
ENTRY. THE PORT OF ENTRY IS FREQUENTLY IN AN INTERNATIONAL AIRPORT. WHEN THE ALIEN ARRIVES AT THE
PORT OF ENTRY, HE OR SHE WILL PRESENT THE IMMIGRANT VISA AND ACCOMPANYING CONSULAR DOCUMENTS TO
A U.S. CUSTOMS AND BORDER PROTECTION (USCBP) OFFICER WHO HAS THE AUTHORITY TO ADMIT THE INVESTOR
OR TO DENY THE INVESTOR'S ADMISSION TO THE UNITED STATES AS A CLPR. THIS PROCESS IS KNOWN AS
INSPECTION. (SEE RISK FACTORS, PAGE 17).

ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR
PROCESSING

ADMISSION TO THE UNITED STATES AS A VISITOR OR IN MOST OTHER NON-IMMIGRANT STATUSES IS
PREDICATED UPON THE INTENT TO DEPARTTHE COUNTRY AT THE END OF THE PERIOD OF ADMISSION.

INVESTORS SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE THE RISKS ASSOCIATED WITH SEEKING
TEMPORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT TO MAKING THE INVESTMENT OR
FILING AN 1-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA. DESPITE BEST EFFORTS, AN INSPECTOR MAY
DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT IN FORMAL EXCLUSION
FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD OF YEARS. (SEE RISK
FACTORS, PAGE 28).

ADJUSTMENT OF STATUS

THE ADJUSTMENT OF STATUS (ADS) PROCEDURE IS DESIGNED TO PERMIT ALIENS WHO HAVE BEEN ADMITTED TO
THE UNITED STATES AS NON-IMMIGRANTS OR WHO HAVE BEEN PAROLED INTO THE COUNTRY TO APPLY FOR
ADMISSION AS PERMANENT RESIDENTS WITHOUT LEAVING THE COUNTRY. THESE NON-IMMIGRANTS MUST
ESTABLISH THAT THEY ARE ADMISSIBLE PERMANENTLY, MEETING THE SAME STANDARDS AS ALIENS WHO USE
CONSULAR PROCESSING TO OBTAIN A PERMANENT RESIDENT VISA.
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ALIENS SEEKING AOS MUST ALSO COMPLY WITH REQUIREMENTS PECULIAR TO THE AOS PROCESS. ALIENS WHO DO
NOT MEET THESE ADDITIONAL REQUIREMENTS WILL BE REQUIRED TO USE CONSULAR PROCESSING TO OBTAIN AN
IMMIGRANT VISA, WHICH WILL -NECESSITATE A DEPARTURE FROM THE UNITED.STATES. ALIENS ADMITTED IN
CERTAIN NON-IMMIGRANT STATUSES MAY ENCOUNTER MORE DIFFICULTIES (AND MAY NOT BE SUCCESSFUL)
ADJUSTING STATUS THAN ALIENS ADMITTED IN OTHER NON-IMMIGRANT STATUSES. INVESTORS SHOULD CONSULT
WITH IMMIGRATION COUNSEL REGARDING THESE ISSUES BEFORE THE 1-526 PETITION IS FILED.

DURING ADS PROCESSING. THE APPLICANT WILL BE REQUIRED TO SUBMIT A MEDICAL EXAMINATION AND WILL
RECEIVE INSTRUCTIONS FROM USCIS REGARDING BIOMETRIC DATA COLLECTION AND AN INTERVIEW. THE
INTERVIEW MAY WAIVED BY USCIS, AT THE DISCRETION OF USCIS. THERE IS NO FORMAL PROCESS TO
REQUEST THE WAIVER OF AN INTERVIEW. IF THE INVESTOR IS INTERVIEWED, THE SPOUSE AND CHILDREN OF THE
INVESTOR WILL BE REQUIRED TO ATTEND THE INTERVIEW.

THE USCIS CALIFORNIA SERVIC ECENTER CURRENTLY HAS JURISDICTION OF THE AOS PROCESS FOR INVESTORS IN
THE PROJECT. THE INTERVIEW IS CONDUCTED AT A USCIS OFFICE NEAR THE INVESTOR'S RESIDENCE. USCIS USES THE
INTERVIEW TO UPDATE INFORMATION ABOUT AOS APPLICANTS THAT:MAY HAVE CHANGED SUBSEQUENT TO THE
FILING OF THE AOS APPLICATION AND TO EXPLORE ANY ISSUE THAT USCIS BELIEVES IS RELEVANT TO DECIDING
THE ADS CASE. TYPICALLY, BUT NOT ALWAYS, CLPR IS CONFERRED ON APPROVED AOS APPLICANTS AT THE
CONCLUSION OF THE INTERVIEW.

TRAVEL DURING ADJUSTMENT OF STATUS.PROCESSING

ADVANCE PERMISSION TO DEPART THE U.S. IS ISSUED. ROUTINELY IF THE ALIEN ARTICULATES A BONA FIDE NEED TO
TRAVEL.

AN ALIEN INVESTOR WHO LEAVES THE UNITED STATES WITHOUT ADVANCE PERMISSION WHILE AN ADS APPLICATION
IS PENDING IS DEEMED TO HAVE ABANDONED THAT APPLICATION UNLESS THE APPLICANT HAS BEEN ADMITTED IN
AND CONTINUES TO HOLD VALID. H OR L NON-IMMIGRANT STATUS PENDING ADJUDICATION OF THE AOS APPLICATION.
ALIEN INVESTORS ADMITTED TO THE UNITED STATES IN ANY NON-IMMIGRANT STATUS WHO HAVE OBTAINED
ADVANCE PAROLE DURING THE AOS PROCESS SHOULD CONSULT WITH IMMIGRATION COUNSEL BEFORE
TRAVELING.

IF AN ALIEN IS DEEMED TO HAVE ABANDONED AN AOS APPLICATION, THE APPLICANT MUST SEEK CONSULAR
PROCESSING TO OBTAIN AN IMMIGRANT VISA PERMITTING AN APPLICATION FOR ADMISSION TO THE U.S. DURING
THE PERIOD BETWEEN THE APPLICANT'S DEEMED ABANDONMENT OF AN AOS APPLICATION AND THE TIME THE
APPLICANT RECEIVES AN IMMIGRANT VISA FROM A U.S. CONSULATE, TYPICALLY ABOUT ONE YEAR, THE APPLICANT
IS REQUIRED TO REMAIN OUTSIDE THE U.S.

EMPLOYMENT DURING THE ADJUSTMENT OF STATUS PROCESSING

APPLICANTS FOR AOS WHO WISH TO WORK IN THE UNITED STATES MUST OBTAIN EMPLOYMENT AUTHORIZATION
UNLESS THEY HAVE BEEN ADMITTED TO THE U.S. IN A NON-IMMIGRANT STATUS THAT CONFERS EMPLOYMENT
AUTHORIZATION AND DOES NOT END BEFORE AOS IS GRANTED. SELF-EMPLOYMENT REQUIRES EMPLOYMENT
AUTHORIZATION. EMPLOYMENT IN THE U.S. WITHOUT AUTHORIZATION IS A VIOLATION OF IMMIGRATION STATUS AND
MAY JEOPARDIZE THE RIGHT TO ADJUST STATUS.

ADJUSTMENT OF STATUS

ADS IS GRANTED IN THE DISCRETION OF USCIS. AN ALIEN WHOSE AOS APPLICATION HAS BEEN DENIED MAY REQUEST
THAT THE CASE BE RE-CONSIDERED BY THE SAME OFFICE THAT DENIED ADS. IF THE REQUEST TO RE-OPEN OR RE-
CONSIDER THE CASE IS DENIED, OR, IF. AFTER SUCH A REVIEW, THE ALIEN FAILS TO CONVINCE THIS OFFICE TO
REVERSE ITS ORIGINAL DECISION, THE ALIEN IS WITHOUT FURTHER RECOURSE AOS APPLICANTS SHOULD NOT
MAKE ANY PERMANENT CONNECTIONS TO THE UNITED STATES OR CHANGE ANY PERMANENT LIVING. EMPLOYMENT.
SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED ADS
BASED UPON AN APPROVED 1.526 PETITION.
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REMOVAL OF CONDITIONS

APPROVAL OF AN ADS APPLICATION OR THE GRANT OF AN IMMIGRANT VISA FOLLOWED BY ENTRY AS ENTRY INTO
THE U.S. MEANS THAT THE INVESTOR AND THE SPOUSE AND QUALIFIED CHILDREN OF THE INVESTOR HAVE BEEN
GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE (CLPR) FOR TWO YEARS. THE -CONDITIONS- MUST BE
REMOVED SO THAT THE ALIENS MAY RESIDE IN THE U.S. INDEFINITELY. FAILURE TO REMOVE THE CONDITIONS
RESULTS IN THE TERMINATION OF CLPR STATUS AND WILL RESULT IN THE COMMENCEMENT OF REMOVAL
PROCEEDINGS.

REMOVAL OF CONDITIONS IS SOUGHT BY THE FILING OF:AN 1-829 PETITION IN THE 90 DAY PERIOD IMMEDIATELY
PRECEDING THE SECOND ANNIVERSARY OF THE GRANT OF CLPR STATUS. IN SUPPORT OF THE PETITION, THE ALIEN
INVESTOR MUST DEMONSTRATE. FULL INVESTMENT IN THE ENTERPRISE, SUSTAINMENT OF THE INVESTMENT
CONTINUOUSLY SINCE BECOMING A CLPR AND COMPLIANCE WITH THE REQUIREMENT THAT TEN (10)
EMPLOYMENT POSITIONS HAVE BEEN CREATED AS A RESULT OF THE INVESTMENT. THE GENERAL PARTNER WILL
WITHOUT LIABILITY, SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST FOREIGN INVESTORS' LEGAL COUNSEL
WITH THE FILING OF INVESTORS' 1-829 PETITIONS. THE PARTNERSHIP WILL INSTRUCT THE GENERAL PARTNER TO
ENGAGE WITH. DELEGATE TO, AND THE PARTNERSHIP SHALL REASONABLY COMPENSATE QUALIFIED PERSONS IN
THE ASSEMBLAGE AND PREPARATION OF DOCUMENTS, .REPORTS AND REQUIRED VERIFICATION OF REQUISITE JOB
CREATION IN CONNECTION WITH. AND IN SUPPORT OF INVESTORS' 1-829 PETITION TO REMOVE CONDITIONS TO
OBTAINING PERMANENT RESIDENCY. IT IS AT THE SOLE RESPONSIBILITY AND RISK OF THE FOREIGN INVESTOR TO
FILE THE 1-629 PETITION IN THE 90 DAY PERIOD IMMEDIATELY PRECEDING THE SECOND ANNIVERSARY OF THE
GRANT OF CLPR STATUS AT THE INVESTOR'S SOLE EXPENSE. THERE IS NO REFUND OF THE CAPITAL CONTRIBUTION
OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON WHATSOVER TO FILE AN 1-829 PETITION

THE CALIFORNIA SERVICE CENTER CURRENTLY HAS JURISDICTION TO DECIDE A PETITION TO REMOVE
CONDITIONS. IT IS AUTHORIZED TO APPROVE A PETITION, SEEK ADDITIONAL WRITTEN INFORMATION BEFORE
DECIDING THE PETITION, REFER THE PETITION TO A LOCAL OFFICE WHERE INFORMATION WILL BE ELICITED IN AN
INTERVIEW, OR, IT MAY DENY THE PETITION. IF THE PETITION IS REFERRED FOR AN INTERVIEW, THE LOCAL OFFICE OF
USCIS WILL DECIDE THE PETITION AFTER THE INTERVIEW.

DURING THE PENDENCY OF THE PETITION, ALIENS ADMITTED IN CLPR STATUS REMAIN IN VALID STATUS EVEN IF
THE PETITION IS NOT DECIDED BEFORE THE EXPIRY OF THE TWO YEAR PERIOD OF ADMISSION. IMPROPER DENIALS
OF AND DELAYS IN OBTAINING DOCUMENTS EVIDENCING EXTENDED CLPR STATUS AND ADVANCE PAROLE ARE
SOMETIMES EXPERIENCED. CLPR IS EXTENDED IN ONE YEAR INCREMENTS OR UNTIL THE PETITION TO REMOVE

CONDITIONS IS ADJUDICATED.

USCIS REGULATIONS CONTROL THE PROCESS OF REMOVAL OF CONDITIONS. THESE REGULATIONS MAY CHANGE IN THE
FUTURE. THE INVESTOR WILL BE EXPECTED TO COMPLY WITH AND PROCEED WITH REMOVAL OF CONDITION UNDER
THE REGULATIONS IN EFFECT AT THE TIME THE INVESTOR SEEKS REMOVAL OF CONDITIONS.

THERE CANNOT BE ANY ASSURANCE THAT USCIS WILL NOT CHANGE THE REQUIREMENTS FOR REMOVAL OF
CONDITIONS AFTER INVESTORS ARE GRANTED CLPR STATUS THROUGH INVESTMENT IN THE PROJECT. THERE
CANNOT BE ANY ASSURANCE THAT AN INVESTOR WILL ABLE TO DEMONSTRATE TO THE SATISFACTION OF USCIS
THAT THE PROJECT IS OPERATING WITHIN ITS BUSINESS PLAN, THAT IT HAS CREATED THE REQUISITE
EMPLOYMENT POSITIONS AT THE TIME REQUIRED BY USCIS OR THAT ANY OTHER REQUIREMENTS FOR THE
REMOVAL OF CONDITIONS HAVE BEEN MET. (SEE RISK FACTORS, REMOVAL OF CONDITIONS, PAGE 37).

IMMIGRATION RISK FACTORS

A PROSPECTIVE INVESTOR SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH UNITED STATES IMMIGRATION

LAWS AND PRACTICE. PURCHASE OF A LIMITED PARTNERSHIP INTEREST IN AN EB-5 PROJECT DOES NOT

GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES.

THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A SIGNIFICANT

DEGREE OF RISK. AMONG THE IMMIGRATION RISK FACTORS THAT A PROSPECTIVE INVESTOR SHOULD CONSIDER

CAREFULLY ARE THOSE IDENTIFIED IN THIS OFFERING; HOWEVER THE DISCUSSION IS NOT EXHAUSTIVE:
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GENERAL

CIS MAY MODIFY .ITS EB-5 PROGRAM PRACTICES BY PROVIDING, UPDATED GUIDANCE TO ITS EXAMINERS.
SOMETIMES, BUT'NOT CONSISTENTLY, USCIS PUBLISHES INSTRUCTIONS FOR THE USE OF EB-5 INVESTORS AND
THEIR COUNSEL. EB5 INVESTORS AND THEIR COUNSEL OFTEN FIRST BECOME AWARE OF E13-5 PRACTICES AND
POLICIES THROUGH THE ADJUDICATION PROCESS FOR INVESTOR 1.526 OR 1-829 PETITIONS. IF SUCH MODIFICATIONS
OCCUR, INVESTORS MAY BE REQUIRED TO PROVIDE NEW INFORMATION OR MODIFIED BUSINESS PLANS OR OTHER
MODIFICATIONS TO AN EB-5 PROJECT DURING THE ADJUDICATION PROCESS TO COMPLY WITH USCIS REQUIREMENTS
THAT WERE UNKNOWN TO INVESTORS AND THEIR COUNSEL AT THE TIME AN 1-526; IMMIGRANT PETITION BY ALIEN
ENTREPRENEUR OR. AN 1-829, PETITION BY ENTREPRENEUR TO REMOVE CONDITIONS WAS FILED. AMENDMENTS TO
E LAW AND REGULATIONS OF THE EB-5 PROGRAM MAY ALSO OCCUR FROM TIME-TO-TIME, WHICH MAY HAVE THE

EFFECT OF REQUIRING EB-5 PROJECTS AND EB-5 INVESTORS TO PROVIDE NEW INFORMATION OR MODIFY THEIR
PREVIOUS EB-5 PROGRAM PLANS TO SATISFY NEW EB-5 PROGRAM REQUIREMENTS. THERE CAN BE NO ASSURANCE
THAT SUCH MODIFICATIONS WILL NOT BE REQUIRED IN THIS PROJECT ON ACCOUNT OF NEW POLICIES, PRACTICES,
LAWS OR REGULATIONS NOT EFFECTIVE OR NOT KNOWN AT THIS TIME. THERE CAN BE NO ASSURANCE THAT THIS
PROJECT WILL BE ABLE TO MODIFY ITS BUSINESS PLAN OR, MAKE OTHER ADAPTATIONS TO COMPLY WITH YET
UNKNOWN EBS REQUIREMENTS. THE INVESTOR SHOULD RETAIN COMPETENT LEGAL COUNSEL FOR CONTINUING
ADVICE ON THESE MATTERS.

WHILE EFFORTS HAVE BEEN MADE TO STRUCTURE THIS OFFERING TO ASSIST INVESTORS TO MEET EB-5.
EMPLOYMENT-BASED VISA PREFERENCE REQUIREMENTS UNDER 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (8)(5)(A) -
(D) (THE -ACT) AND QUALIFY AS -ALIEN ENTREPRENEURS% A PRELIMINARY STEP TO BECOMING ELIGIBLE FOR
ADMISSION TO THE UNITED STATES OF AMERICA WITH THEIR SPOUSE AND UNMARRIED MINOR CHILDREN AS
LAWFUL PERMANENT RESIDENTS, NO REPRESENTATIONS CAN BE MADE AND NO GUARANTEES CAN BE GIVEN THAT
INVESTMENT IN THIS PROJECT WILL GUARANTEE OR OTHERWISE ASSURE THAT AN INVESTOR'S PETITION AS AN
"ALIEN ENTREPRENEUR' WILL BE GRANTED BY USCIS OR, IF IT IS, THAT INVESTORS WITH THEIR SPOUSE AND SUCH
CHILDREN WILL OBTAIN CONDITIONAL OR UNCONDITIONAL LAWFUL PERMANENT RESIDENT STATUS.

APPROVAL OF INVESTMENTS IN THE PROJECT

THERE IS NO PROCEDURE IN THE IMMIGRATION AND NATIONALITY ACT OR ITS ENABLING REGULATIONS TO PRE-
QUALIFY AN INVESTMENT FOR THE EB-5, ALIEN ENTREPRENEUR PROGRAM. INDIVIDUAL INVESTOR APPLICATIONS
ON FORM 1-526 MUST FILED WITH USCIS BY THE INVESTOR TO DETERMINE THE SUITABILITY OF THE
INVESTMENT OFFERED HEREIN FOR IMMIGRATION PURPOSES UNDER 8 U.S.C.§ 1153 (8)(5)(A) - (D); INA § 203 (Bx5XA) -
D). USCIS MAY DENY SUCH AN APPLICATION.

USCIS ANNOUNCED RECENTLY AN INFORMAL POLICY TO PERMIT DEVELOPERS TO OBTAIN A REVIEW OF AN EB-5
PROJECT BEFORE ANY INVESTORS FILE AN 1526 PETITION. THIS REVIEW MUST BE UNDERTAKEN THROUGH
APPLICATIONS TO CREATE OR MODIFY REGIONAL CENTER AUTHORIZATIONS WHERE AN EB-5 PROJECT IS FUNCTIONING
UNDER AUTHORIZATION FROMA REGIONALCENTER. NOTWITHSTANDING THE APPROVAL OF A NEW OR MODIFIED REGIONAL
CENTER APPLICATION BASED UPON A SPECIFIC, EXEMPLAR EB-5 PROJECT. USCIS RESERVES THE RIGHT TO QUESTION 
AND DENY INDIVIDUAL INVESTOR 1526 PETITIONS RESULTING FROM INVESTMENT IN THE EXEMPLAR PROJECT IF USCIS
DETECTS VARIATIONS BETWEEN THE FACTS ADJUDICATED IN THE EXEMPLAR CASE AND THE FACTS PRESENTED IN THE
INVESTOR'S PETITION. PRE-QUALIFICATION OF EB5 PROJECTS. APART FROM REGIONAL CENTER APPLICATIONS,
CONTINUES TO BE UNAVAILABLE NOTWITHSTANDING THIS USCIS ANNOUNCEMENT.

PROCESSING TIMES

USCIS AND USDOS PROCESSING TIMES FOR THE 1.526 AND THE ADJUSTMENT OF STATUS OR CONSULAR
PROCESSING CASES ARE NOT PREDICTABLE, NOTWITHSTANDING PUBLISHED PROCESSING TIMES BY THESE
AGENCIES. DELAYS IN PROCESSING MAY OCCUR. USCIS AND USDOS ADVISE INVESTORS NOT TO MAKE CHANGES IN
ANY LIVING, EMPLOYMENT, SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS BEFORE RECEIVING CLPR THROUGH
THE EB-5 PROGRAM.
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GOVERNMENT FILING FEES

GOVERNMENT FILING FEES MAY CHANGE. SUCH CHANGES MAY INCREASE THE IMMIGRATION FILING COSTS TO AN
INVESTOR WHO HAS MADE AN INVESTMENT IN THE PROJECT AND WHO IS WAITING TO FILE AN 1-526 OR A CONSULAR
PROCESSING OR AOS CASE (AND COLLATERAL APPLICATIONS FOR EMPLOYMENT AUTHORIZATION AND ADVANCED
PERMISSION TO TRAVEL).

LIMITATIONS ON RETURN OF FUNDS IF! 526 PETITION IS. DENIED

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS THE SOLE RESPONSIBILITY AND
RISK OF THE FOREIGN INVESTORS TO FILE THEIR 1-526 PETITIONS. THERE IS NO REFUND FOR DELAY OR FAILURE TO
FILE THE 1-526 PETITION.

IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT
NOT ADJUDICATED ON OR BEFORE THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION: SHALL REMAIN
INVESTED IN THE PARTNERSHIP UNTIL:

1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING
REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S I-,
526 PETITION IS IN DUE COURSE ADJUDICATED;

OR,

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO
INVESTORS UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD
FOLLOWING SUNSET.

IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S
ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE
GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE
GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED
BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO
THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000.

IN THE EVENT AN INVESTOR'S 1-526 PETITION RECEIVES NOTICE OF DENIAL BY USCIS, THE INVESTOR'S RIGHTS
ARE LIMITED SOLELY TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION (TOGETHER WITH 50%
OF THE ADMINISTRATIVE FEE FROM THE RESORT OWNER) WITHIN NINETY (90) DAYS OF WRITTEN REQUEST
THEREFORE TO THE GENERAL PARTNER.

TARGETED EMPLOYMENT AREAS AND THE MINIMUM INVESTMENT AMOUNT

AS A GENERAL RULE, THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD. THIS SUM MAY BE
REDUCED CURRENTLY TO $500,000. USD IF THE PROJECT THAT RECEIVES THE INVESTMENT IS SITUATED IN A
TARGETED EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING
POPULATION, AND THE SECOND, CONCERNING THE RATE OF UNEMPLOYMENT.

IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR CITY IS
NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF MANAGEMENT
AND BUDGET, THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE ELIGIBILITY OF AN EB-5 PROJECT TO
ACCEPT $500.000 USD INVESTMENTS IS QUESTIONED IF THE PROJECT WAS SI'T'UATED IN A TEA AT THE TIME THE
INVESTMENT WAS MADE BUT IS NOT IN A TEA AT THE TIME THE 1-526 PETITION 15 FILED. IN THE CASE OF A TEA BASED
UPON THE PROJECTS LOCATION IN A RURAL AREA, THIS DIFFERENCE MIGHT OCCUR BECAUSE DURING THIS
INTERIM PERIOD NEW POPULATION DATA IS PUBLISHED OR BECAUSE A NEW MSA IS DESCRIBED TO INCLUDE THE
LOCATION OF THE PROJECT, ALBEIT WITHIN A RURAL AREA.
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IN THE EVENT OF A CHANGE BETWEEN THE DATE OF THE INVESTMENT AND THE DATE OF THE FILING OF THE 1-526,
USCIS HAS SAID THAT IT WILL CONSIDER THE PROJECT TO BE WITHIN A TEA AT THE TIME OF THE INVESTMENT IF
THE INVESTED FUNDS WERE AVAILABLE TO THE PROJECT TO UNDERTAKE EMPLOYMENT CREATION BEFORE THE I-
526 WAS FILED. IN THIS PROJECT, USCIS SHOULD APPLY THIS STANDARD INASMUCH AS THE INVESTED
FUNDS ARE IRREVOCABLY COMMITTED TO THE PROJECT BEFORE'THE 1-526 IS FILED: THERE CAN BE NO
ASSURANCE THAT USCIS WILL APPLY THIS RULE APPROPRIATELY.

USCIS HAS ALSO SAID IT WILL NOT PERMIT EVERY INVESTOR IN A POOLED INVESTMENT PROJECT TO INVEST ONLY
$500,000 MERELY BECAUSE ONE OR MORE INVESTORS WERE PREVIOUSLY PERMITTED TO DO.SO BASED UPON. THE
PRIOR PRESENCE OF A PROJECT IN A TEA.

IF THE LOCATION OF THE PROJECT IS JUDGED TO NO LONGER BE WITHIN 'A TEA; INVESTORS FILING 1-526PETITIONS
THEREAFTER WILL BE REQUIRED TO INVEST $1,000,000. NO. ASSURANCE. CAN BE PROVIDED THAT NO NEW
POPULATION DATA WILL BE PUBLISHED RENDERING.THE LOCATION OF A PROJECT OUTSIDE A.RURAL AREA OR
THAT NEW MSA BOUNDARIES DEPICTING THE LOCATION OF THE PROJECT IN THE MSA WILL NOT BE PUBLISHED.

INVESTORS SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL CONCERNING TEA ISSUES AND
INVESTMENT COUNSEL CONCERNING THE EFFECTS OF INVESTMENTS OF DIFFERING AMOUNTS ON
IMMIGRATION AND INVESTMENT MATTERS OF SIGNIFICANCE TO THE INVESTOR.

ATTAINING LAWFUL PERMANENT RESIDENCE

DESPITE THE APPROVAL OF AN INVESTOR'S FORM 1-526, THERE CANNOT BE ANY GUARANTEE THAT THE
INVESTOR OR THE INVESTOR'S SPOUSE OR.ANY OF THE INVESTOR'S MINOR, UNMARRIED CHILDREN WILL BE
GRANTED LAWFUL PERMANENT RESIDENCE. THE GRANT OF SUCH IMMIGRATION STATUS IS DEPENDENT UPON THE
PERSONAL BACKGROUND OF EACH APPLICANT. ANY ONE OF SEVERAL GOVERNMENT AGENCIES MAY
DETERMINE IN ITS DISCRETION, USUALLY WITHOUT THE POSSIBILITY OF APPEAL, THAT AN APPLICANT FOR LAWFUL
PERMANENT RESIDENCE IS EXCLUDABLE FROM THE UNITED STATES.

GROUNDS FOR EXCLUSION

APPLICANTS FOR LAWFUL PERMANENT RESIDENCE MUST DEMONSTRATE, AFFIRMATIVELY, THAT THEY ARE
ADMISSIBLE TO THE UNITED STATES.

THERE ARE MANY GROUNDS OF INADMISSIBILITY THAT THE GOVERNMENT MAY CITE AS THE BASIS TO DENY
ADMISSION FOR LAWFUL PERMANENT RESIDENCE.

1, VARIOUS STATUTES, INCLUDING, FOR EXAMPLE, SECTIONS 212.237 & 241 OF THE IMMIGRATION AND
NATIONALITY ACT, THE ANTITERRORISM & EFFECTIVE DEATH PENALTY ACT OF 1996 (AEDPA) AND THE
ILLEGAL IMMIGRATION REFORM & IMMIGRANT RESPONSIBILITY ACT .OF 1996 (IIRAIRA) SET FORTH
GROUNDS OF INADMISSIBILITY, WHICH MAY PREVENT AN OTHERWISE ELIGIBLE APPLICANT FROM
RECEIVING AN IMMIGRANT VISA, ENTERING THE UNITED STATES OR ADJUSTING TO LAWFUL PERMANENT
RESIDENCE.

Z EXAMPLES OF ALIENS PRECLUDED FROM ENTERING THE UNITED STATES INCLUDE:

3. PERSONS WHO ARE DETERMINED TO HAVE A COMMUNICABLE DISEASE OF PUBLIC HEALTH
SIGNIFICANCE;

4. PERSONS WHO ARE FOUND TO HAVE. OR HAVE HAD, A PHYSICAL OR MENTAL DISORDER, AND BEHAVIOR
ASSOCIATED WITH THE DISORDER WHICH POSES, OR MAY POSE, A THREAT TO THE PROPERTY, SAFETY.
OR WELFARE OF THE ALIEN OR OF OTHERS, OR HAVE HAD A PHYSICAL OR MENTAL DISORDER AND A
HISTORY OF BEHAVIOR ASSOCIATED WITH THE DISORDER, WHICH BEHAVIOR HAS POSED A THREAT TO
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THE PROPERTY, SAFETY, OR WELFARE OF THE IMMIGRANT ALIEN OR OTHERS, AND WHICH BEHAVIOR IS
LIKELY TO RECUR OR TO LEAD TO OTHER HARMFUL BEHAVIOR

S. PERSONS WHO HAVE BEEN CONVICTED OF A CRIME INVOLVING MORAL TURPITUDE (OTHER THAN A
PURELY POLITICAL OFFENSE), OR PERSONS WHO ADMIT HAVING COMMITTED THE ESSENTIAL ELEMENTS
OF SUCH A CRIME;

6. PERSONS WHO HAVE BEEN. CONVICTED OF ANY LAW OR REGULATION RELATING TO A CONTROLLED
SUBSTANCE, ADMITTED TO HAVING COMMITTED OR ADMITS COMMITTING ACTS WHICH CONSTITUTE
THE ESSENTIAL ELEMENTS OF SAME;

7. PERSONS WHO ARE CONVICTED OF MULTIPLE CRIMES (OTHER THAN PURELY POLITICAL OFFENSES)
REGARDLESS OF WHETHER THE CONVICTION WAS IN A SINGLE TRIAL OR WHETHER THE OFFENSES
AROSE FROM A SINGLE SCHEME OF MISCONDUCT AND REGARDLESS OF WHETHER SUCH OFFENSES
INVOLVED MORAL TURPITUDE;

8. PERSONS WHO ARE KNOWN, OR FOR WHOM THERE IS REASON TO BELIEVE, ARE, OR HAVE BEEN,
TRAFFICKERS IN CONTROLLED SUBSTANCES;

9. PERSONS ENGAGED IN PROSTITUTION OR COMMERCIALIZED VICE;

10. PERSONS WHO HAVE COMMITTED IN THE UNITED STATES CERTAIN SERIOUS CRIMINAL OFFENSES,
REGARDLESS OF WHETHER SUCH OFFENSE WAS NOT PROSECUTED AS A RESULT OF DIPLOMATIC
IMMUNITY;

11. PERSONS EXCLUDABLE ON GROUNDS RELATED TO NATIONAL SECURITY, RELATED GROUNDS, OR
TERRORIST ACTIVITIES.

12. PERSONS DETERMINED TO BE EXCLUDABLE BY THE SECRETARY OF STATE OF THE UNITED STATES ON
GROUNDS RELATED TO FOREIGN POLICY;

13. PERSONS WHO ARE OR HAVE BEEN A MEMBER OF A TOTALITARIAN PARTY, OR PERSONS WHO HAVE
PARTICIPATED IN NAZI PERSECUTIONS OR GENOCIDE.

14. PERSONS WHO ARE LIKELY TO BECOME A PUBLIC CHARGE AT ANY TIME AFTER ENTRY;

15. PERSONS WHO WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE UNITED STATES;

16. PERSONS WHO BY FRAUD OR WILLFULLY MISREPRESENTING A MATERIAL FACT, SEEK TO PROCURE (OR
HAVE PROCURED) A VISA, OTHER DOCUMENTATION OR ENTRY INTO THE UNITED STATES OR OTHER
BENEFIT UNDER THE IMMIGRATION ACT;

17. PERSONS WHO HAVE AT ANY TIME ASSISTED OR AIDED ANY OTHER ALIEN TO ENTER OR TRY TO ENTER
THE UNITED STATES IN VIOLATION OF LAW;

18. CERTAIN ALIENS WHO HAVE DEPARTED THE UNITED STATES TO AVOID OR EVADE U.S. MILITARY SERVICE
OR TRAINING;

19. PERSONS WHO ARE PRACTICING POLYGAMISTS; AND

20. PERSONS WHO WERE UNLAWFULLY PRESENT IN THE UNITED STATES FOR CONTINUOUS OR CUMULATIVE
PERIODS 1N EXCESS OF 180 DAYS.

NO RETURN OF FUNDS IF VISA OR ADJUSTMENT OF STATUS IS DENIED

FOLLOWING APPROVAL OF AN INVESTOR'S 1-526 PETITION, THE INVESTOR AND THE SPOUSE AND QUALIFYING
CHILDREN OF THE INVESTOR MUST APPLY FOR AN IMMIGRANT VISA OR ADJUSTMENT TO PERMANENT RESIDENT
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STATUS. AS PART OF THIS PROCESS, THEY UNDERGO MEDICAL, POLICE, SECURITY AND IMMIGRATION HISTORY
CHECKS TO DETERMINE WHETHER ANY OF THEM ARE INADMISSIBLE TO THE UNITED STATES FOR ANY OF THE
REASONS MENTIONED ABOVE OR FOR ANY OTHER REASON. THE VISA OR ADJUSTMENT OF STATUS MAY BE
DENIED NOTWITHSTANDING THE ELIGIBILITY FOR OR ;APPROVAL OF THE 1-526 PETITION. IF, FOLLOWING
SUBSCRIPTION AND PAYMENT OF THE INVESTMENT FUNDS AND PAYMENT OF THE ADMINISTRATION FEE THE
INVESTOR OR THE SPOUSE OR ANY CHILDREN OF THE INVESTOR ARE DENIED A VISA FOR CONDITIONAL LAWFUL
PERMANENT RESIDENCE OR DENIED ADJUSTMENT OF STATUS TO CONDITIONAL LAWFUL PERMANENT
RESIDENCE SUCH ACTION WILL NOT ENTITLE THE INVESTOR TO THE RETURN OF ANY FUNDS PAID TO THE LIMITED
PARTNERSHIP PURSUANT TO THIS OFFERING UNLESS AND UNTIL A SUBSTITUTE PARTNER IS FOUND AS SET FORTH IN
SECTION 10.01 OF THE LIMITED PARTNERSHIP AGREEMENT, AND, IN ANY EVENT, THERE SHALL BE NO REFUND OF THE
ADMINISTRATION FEES.

CONDITIONAL LAWFUL PERMANENT RESIDENCE

IT RESIDENCE STATUS GRANTED INITIALLY TO AN INVESTOR AND THE SPOUSE AND QUALIFYING
INVESTOR IS 'CONDITIONAL.' EACH INVESTOR AND THE SPOUSE AND QUALIFYING CHILDREN OF
iT SEEK REMOVAL OF CONDITIONS BEFORE THE SECOND ANNIVERSARY OF LAWFUL PERMANENT
i UNITED STATES. THERE CANNOT BE ANY ASSURANCE THAT THE USCIS WILL CONSENT TO THE
DITIONS AS TO THE INVESTOR OR AS TO THE SPOUSE OR QUALIFYING CHILDREN OF THE
'~ WHOM MUST MAKE A SEPARATE APPLICATION TO REMOVE CONDITIONS (ALBEIT A SINGLE FORM
FY ALL APPLICANTS). IF THE INVESTOR FAILS TO HAVE CONDITIONS REMOVED, THE INVESTOR
4ND CHILDREN OF THE INVESTOR WILL BE REQUIRED TO LEAVE THE UNITED STATES AND WILL BE
AL PROCEEDINGS. EVEN IF THE INVESTOR SUCCEEDS IN HAVING CONDITIONS REMOVED, THE
QUALIFYING CHILD OF THE INVESTOR, SEPARATELY, MUST HAVE CONDITIONS REMOVED. FAILURE
DNS REMOVED AS TO ANY OF THESE MEMBERS OF THE INVESTOR'S FAMILY WILL REQUIRE
) DEPART FROM THE UNITED STATES AND SUCH FAMILY MEMBERS WILL BE PLACED IN REMOVAL

NO REGULATIONS REGARDING REMOVAL OF CONDITIONS
GENERALLY

USCIS REGULATIONS GOVERNING LAWFUL PERMANENT RESIDENCE FOR INVESTORS DO NOT STATE SPECIFICALLY
THE CRITERIA WHICH USCIS MUST APPLY TO DETERMINE ELIGIBILITY FOR THE REMOVAL OF CONDITIONS TO
LAWFUL PERMANENT RESIDENT STATUS. COURTS HAVE DETERMINED SOME STANDARDS AND USCIS HAVE ISSUED
MEMORANDA ON SOME ISSUES. THE INVESTOR SHOULD SEEK COMPETENT IMMIGRATION COUNSEL TO DETERMINE
ALL OF THE ISSUES THAT MAY ARISE IN THE 1-829 PROCESS ON ACCOUNT OF THE ABSENCE OF REGULATIONS
CONTROLLING THE PROCESS OR RESULTING FROM AMBIGUITIES IN EXISTING LAW AND REGULATIONS.

BUSINESS CHANGES AND BUSINESS FAILURES

THE 1-526 PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE EB-5 PROJECT HAS RECEIVED ALL INVESTOR CAPITAL,
WILL DEDICATE THE FUNDS TO FURTHERANCE OF THE EB-5 PROJECT AND, THEREBY. WILL CREATE ALL REQUISITE
EMPLOYMENT. WHEN AN INVESTOR SEEKS REMOVAL OF CONDITIONS, THE 1.829 PETITION MUST BE SUPPORTED BY
EVIDENCE THAT THESE REQUIREMENTS HAVE BEEN MET. OR, IF THEY HAVE NOT BEEN MET, THERE MUST BE
COMPELLING EXPLANATIONS FOR DELAYS OR CHANGES IN THE E" PROJECT. IF THE PROJECT IS DELAYED IN ITS
IMPLEMENTATION, IF INVESTED FUNDS ARE EXPEND DIFFERENTLY OR MORE SLOWLY THAN ANTICIPATED OR IF
EMPLOYMENT IS BEHIND SCHEDULE, USCIS WILL EXPECT DOCUMENTATION OF CHANGED CIRCUMSTANCES TO
EXPLAIN THE DELAY AND EVIDENCE THAT THE PROJECT IS FOLLOWING ITS ESSENTIAL BUSINESS PLAN.

IT WILL BE INCUMBENT UPON THE INVESTOR TO ESTABLISH THAT DESPITE SUCH CHANGES, THE REQUIREMENTS
OF THE EB-5 PROGRAM HAVE BEEN MET: THE REQUIRED CAPITAL HAS BEEN PAID TO THE PROJECT, THE INVESTMENT
HAS BEEN SUSTAINED AND THE REQUIRED JOBS HAVE BEEN CREATED. THERE CANNOT BE ANY ASSURANCE THAT
USCIS WILL CONSIDER A CHANGE IN THE BUSINESS PLAN TO BE IMMATERIAL, WILL BE PERSUADED BY THE
INVESTOR'S EXPLANATION OF THE REASON FOR THE CHANGE, OR WILL CONCLUDE THAT THE INVESTOR'S EB-5
PROJECT IS FOLLOWING ITS 1-526 BUSINESS PLAN AND THAT THE EB-5 REQUIREMENTS FOR ALL PROJECTS ARE
BEING OR WILL BE MET BY THE PROJECT. FAILURE TO PERSUADE USCIS ON EACH OF THESE ISSUES WILL RESULT IN
THE DENIAL OF AN INVESTOR'S I-829 PETITION. IN THIS EVENT, THE INVESTOR AND THE INVESTOR'S QUALIFYING
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FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED
STATES.

THERE CANNOT BE ANY ASSURANCE THAT ALL ANTICIPATED INVESTORS WILL HAVE SUBSCRIBED AND HAVE PAID IN

ALL REQUIRED CAPITAL ON THE ANTICIPATED SCHEDULE, THAT THE PROJECT WILL BE DEVELOPED AS
SCHEDULED OR THAT INVESTED FUNDS WILL BE EXPENDED AS SCHEDULED OR IN A MANNER ANTICIPATED IN THE
BUSINESS PLAN. IT IS POSSIBLE, AND NO ASSURANCE MAY BE PROVIDED TO THE CONTRARY, THAT THE PROJECT

WILL NOT HIRE WORKERS ON THE PREDICTED SCHEDULE. SHOULD ONE OR MORE OF THESE
CIRCUMSTANCES OCCUR. NO ASSURANCE MAY BE GIVEN THAT USCIS WILL ACCEPT THE EXPLANATION FOR THE
OCCURRENCE. IF USCIS REJECTS THE EXPLANATION, THE 1.829 PETITION WILL BE DENIED AND THE INVESTOR AND

THE INVESTOR'S QUALIFYING FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS WHICH MAY REQUIRE

THEM TO DEPART THE UNITED STATES.

IF THERE ARE VARIATIONS IN THE BUSINESS PLAN OF THE EB-5 PROJECT WHICH ARE DEEMED MATERIAL, USCIS MAY
REQUIRE THE INVESTOR TO FILE NEW 1-526 PETITIONS IF THE INVESTOR WISHES THE 1-829 PETITION TO BE JUDGED
AGAINST THE BUSINESS PLAN ACTUALLY IMPLEMENTED VERSUS JUDGING THE ORIGINAL BUSINESS PLAN THAT HAS
NOT BEEN AND WILL NOT BE FULFILLED. FILING A NEW 1-526 PETITION HAS POTENTIALLY SERIOUS RAMIFICATIONS
FOR THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WHICH MAY LEAD TO THE INVESTOR AND
SOME OR ALL OF THE INVESTOR'S QUALIFIED FAMILY HAVING TO DEPART THE UNITED STATES.

USCIS EXPECTS THAT AN EB-5 BUSINESS WILL BE CONTINUOUSLY MAINTAINED THROUGH THE PERIOD OF
CONDITIONAL LAWFUL RESIDENCE TO THE TIME THE 1.829 PETITION TO REMOVE CONDITIONS IS FILED. USCIS WILL
EXAMINE THE MATTER OF WHETHER THE INVESTMENT HAS BEEN LOST PRIOR TO OR MAY BE LOST SOON AFTER
CONDITIONS ARE REMOVED. USCIS WILL ALSO FOCUS WHETHER AN EB-5 PROJECT IS LIKELY TO CEASE ITS
OPERATIONS SHORTLY AFTER CONDITIONS ARE REMOVED, THEREBY SHEDDING EMPLOYMENT IT HAS CREATED.

IF AN EB-5 PROJECT FAILS (MEANING FOREIGN INVESTMENTS ARE LOST OR ARE EXPECTED TO BE LOST, OR IF
JOBS ARE NOT CREATED IN SUFFICIENT NUMBERS OR ONCE CREATED ARE LOST OR ARE EXPECTED TO BE
LOST) DURING THE PERIOD OF AN INVESTOR'S CONDITIONAL RESIDENCE OR IS DEEMED LIKELY TO FAIL SHORTLY
AFTER CONDITIONS ARE REMOVED, USCIS WILL NOT REMOVE CONDITIONS INVESTORS ARE NOT CREDITED FOR
HAVING MADE INVESTMENTS IN GOOD FAITH OR FOR HAVING CREATED ALL THE REQUIRED EMPLOYMENT
DURING A PART OF THE PERIOD OF CONDITIONAL RESIDENCE.

MATERIAL CHANGE IN THE EB-5 PROJECT

IN THE EVENT OF A MATERIAL CHANGE TO THE BUSINESS PLAN IN THE PROJECT BETWEEN THE TIME THE 1.526
PETITION IS FILED AND THE TIME THE INVESTOR APPLIES FOR REMOVAL OF CONDITIONS, THE INVESTOR MAY BE
REQUIRED BY USCIS TO FILE A NEW 1-526 PETITION INCORPORATING CHANGES IN THE PROJECT. IN SOME CASES,
THIS WILL NECESSITATE A NEW TWO-YEAR PERIOD OF CONDITIONAL PERMANENT RESIDENCE AFTER WHICH THE
INVESTOR WILL BE EXPECTED TO FILE A NEW 1-829 PETITION TO REMOVE CONDITIONS. IF A NEW "26 IS FILED, THE
CHILDREN OF THE INVESTOR WHO BECOME TWENTY-ONE (21) YEARS OLD OR WHO MARRIED BEFORE THE NEW 1-
526 IS FILED WILL BE DEEMED TO HAVE 'AGED OUT AND WILL NOT BE ELIGIBLE TO IMMIGRATE BASED UPON THE
PARENT-CHILD RELATIONSHIP WITH THE INVESTOR. THE SPOUSE OF THE INVESTOR, DIVORCED FROM THE
INVESTOR BEFORE THE NEW 1-526 IS FILED WILL ALSO BE INELIGIBLE TO IMMIGRATE BASED ON THE FORMER
MARRIAGE.

NO ASSURANCES MAY BE GIVEN THAT THIS EB-5 PROJECT WILL NOT FAIL DURING THE PERIOD OF CONDITIONAL
PERMANENT RESIDENCE OR AT SOME TIME THEREAFTER. NO ASSURANCE MAY BE PROVIDED THAT USCIS WILL
FORGIVE SUCH FAILURE OR ANTICIPATED FAILURE BY GRANTING AN INVESTOR'S 1.829 PETITION. IF THE PETITION IS
DENIED, THE. INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WILL BE PLACED IN REMOVAL
PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED STATES.

REVIEW OF 1-526 COMPLIANCE DURING THE 1-829 PROCESS

USCIS, AT ITS ELECTION, USES THE 1-829 PROCESS TO REVIEW THE INVESTOR'S COMPLIANCE WITH PREVIOUSLY
RESOLVED 1-526 PETITION REQUIREMENTS.. SUCH A REVIEW WILL BE UNDERTAKEN IF THE EXAMINER BELIEVES THAT
THE PRIOR FAVORABLE DETERMINATION WAS 'LEGALLY DEFICIENT' OR IF MATERIAL FACTS HAVE CHANGED DURING THE
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PERIOD OF CONDITIONAL RESIDENCE IF USCIS BELIEVES THE INVESTOR IS NOT EB-5 ELIGIBLE, THE BURDEN IS ON THE
INVESTOR TO ESTABLISH ELIGIBILITY BY RELIANCE ON 'INDEPENDENT OBJECTIVE EVIDENCE.-

THE VIDENCE'THE LIMITED PARTNERSHIP WILL SEEK AS MUCH INFORMATION AS POSSIBLE FROM USCIS, WHERE GOOD BUSINESS
PRACTICES PERMIT, IN AN: EFFORT TO ASSIST INVESTORS TO QUALIFY FOR THE* REMOVAL OF .CONDITIONS. THIS
NOTWITHSTANDING; IN THE ABSENCE OF REGULATIONS THE LIMITED PARTNERSHIP MAY MAKE CERTAIN MANAGEMENT
DECISIONS WITHOUT KNOWING THEM TO BE OBJECTIONABLE TO USCIS, THUS RESULTING IN AN RFE AND, POSSIBLY,
THE DENIAL OF AN INVESTOR'S 1-829, PETITION TO REMOVE CONDITIONS..- IF THE W129 IS DENIED THE INVESTOR AND
THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN WILL BE EXPECTED TO DEPART THE U.S. AND WILL BE
PLACED INTO REMOVAL PROCEEDINGS.

EACH INVESTOR SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL AND BECOME EDUCATED ABOUT THE
STANDARDS THAT WILL DETERMINE ELIGIBILITY OF THE INVESTOR AND THE SPOUSE OR CHILDREN OF THE
INVESTOR TO ACHIEVE, UNCONDITIONAL LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES PURSUANT TO THIS
PROGRAM WHICH, CURRENTLY IS IN A STATE OF EVOLUTION.

NUMERICAL QUOTAS

CURRENTLY, 3,OOD OF THE TOTAL 10,000 EB-5, PREFERENCE VISA STATUSES ALLOCATED ANNUALLY ARE
AVAILABLE TO ALIEN INVESTORS AND THE SPOUSES AND QUALIFYING CHILDREN OF INVESTORS WHO ARE MAKING
AN INVESTMENT IN A TARGETED EMPLOYMENT AREA (TEA). THE HOTEL SUITES STATESIDE PROJECT IS
CURRENTLY. SITUATED WITHIN A TEA ES-5 STATUS IS AVAILABLE ON A FIRST-COME. FAST-SERVED BASIS. RECENTLY,
USCIS HAS ANNOUNCED THAT IT CONSIDERS THE 3,000 STATUSES FOR TEA CASES AS A GUARANTEED ALLOCATION,
NOT A QUOTA, SOTHAT ALL TEA CASES ARE ELIGIBLE TO SEEK A VISA, UP TO THE ANNUAL QUOTA OF 10,000 VISAS.

CURRENTLY, THE ALLOCATION OF VISAS FOR TEA'S IS NOT BEEN OVERSUBSCRIBED DESPITE INCREASING DEMAND
FOR VISAS IN THE FIFTH PREFERENCE. THERE IS NO RELIABLE MEANS TO PREDICT IF DELAY DUE TO
UNAVAILABILITY OF VISAS WILL OCCUR, OR, IF IT OCCURS, HOW LONG AN INVESTOR OR THE SPOUSE AND
QUALIFYING CHILDREN OF THE INVESTOR WILL WAIT BEFORE VISA STATUS FOR THEM BECOMES AVAILABLE.

CHANGES TO CURRENT LAW ON QUOTAS OR USCIS PRACTICES REGARDING THE ALLOCATION OF VISAS TO THE EB-5
PROGRAM COULD ADVERSELY IMPACT THE INVESTOR. INVESTORS SHOULD SEEK THE ADVICE OF COMPETENT
IMMIGRATION COUNSEL CONCERNING THE LAW AND USCIS PRACTICES REGARDING EB-5 VISA AVAILABILITY.

EXPIRATION OF THE REGIONAL CENTER PILOT PROGRAM

THE REGIONAL CENTER PILOT PROGRAM IS SIGNIFICANT TO EACH INVESTOR UNTIL THE INVESTOR RECEIVES
UNCONDITIONAL LAWFUL PERMANENT RESIDENCE. EACH OF THE THREE IMMIGRATION STAGES TO BE
COMPLETED BY THE INVESTOR IN A REGIONAL CENTER EB-5 PROJECT IS DEPENDENT UPON THE EXISTENCE OF THE
REGIONAL CENTER AS AUTHORIZED BY THE PILOT PROGRAM. SOME GOVERNMENT AGENCIES THAT CONFER
IMMIGRATION BENEFITS UPON EB-5 INVESTORS HAVE ANNOUNCED THAT THEY ARE NOT AUTHORIZED TO CONFER
SUCH BENEFITS (E.G.. APPROVE AN 1.526 PETITION BY ALIEN ENTREPRENEUR, APPROVE AN 1-485, APPLICA71ON
TO ADJUST STATUS OR GRANT AN IMMIGRANT VISA TO AN EB-5 INVESTOR OR APPROVE AN 1-829, PETITION BY
ENTREPRENEUR TO REMOVE CONDITIONS) ONCE THE REGIONAL CENTER PILOT PROGRAM EXPIRES. THE
INVESTOR'S QUALIFYING RELATIVES ARE SUBJECT TO THE SAME OUTCOMES AS THE INVESTOR IF THE REGIONAL
CENTER PILOT PROGRAM EXPIRES.

THE REGIONAL CENTER PILOT PROGRAM WAS FIRST CREATED IN 1992. SINCE THEN IT HAS BEEN EXTENDED, MOST
RECENTLY IN 2009, UNTIL SEPTEMBER 30, 2012. THIS PROJECT SEEKS THE BENEFIT OF THE REGIONAL CENTER PILOT
PROGRAM THAT PERMITS EMPLOYMENT CREATED INDIRECTLY BY INVESTMENTS IN THE PROJECT TO BE COUNTED
TOWARDS THE MINIMUM NUMBER OF EMPLOYMENT POSITIONS NEEDED TO QUALIFY A FOREIGN INVESTOR, THE
INVESTOR'S SPOUSE AND THE QUALIFYING CHILDREN OF THE INVESTOR TO HAVE CONDITIONS REMOVED. THERE
IS NO RELIABLE MEANS TO KNOW IF THE REGIONAL CENTER PROGRAM WILL BE EXTENDED OR MADE PERMANENT.
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IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, INVESTORS WHOSE PROJECTS DEPEND UPON REGIONAL
CENTERS MAY NOT BE ABLE TO FILE 1-526 PETITIONS OR HAVE FILED PETITIONS ADJUDICATED; AND,
APPLICATIONS FOR LAWFUL PERMANENT RESIDENCE OR THE REMOVAL OF CONDITIONS MAY. BE REJECTED,
DELAYED OR DENIED, DEPRIVING THE INVESTOR AND THE INVESTOR'S QUALIFYING. FAMILY UNABLE TO ENTER;
LIVE OR WORK IN THE U.S. CURRENTLY, THERE IS NO WAY TO KNOW OR PREDICT THE POSITIONS THAT THE
RELEVANT GOVERNMENT AGENCIES WILL TAKE CONCERNING THE IMMIGRATION RIGHTS OF EB-5 INVESTORS IN
REGIONAL CENTER PILOT PROGRAM PROJECTS SHOULD THE PILOT PROGRAM LAPSE.

ACTIVE PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS

THE EB-5 PROGRAM REQUIRES THAT EACH INVESTOR BE ACTIVELY INVOLVED IN THE BUSINESS AFFAIRS OF THE
LIMITED PARTNERSHIP. FAILURE TO BE ACTIVELY INVOLVED MAY JEOPARDIZE APPROVAL OF THE 4526 PETITION OR
RESULT IN THE DENIAL OF LAWFUL PERMANENT RESIDENCE STATUS FOR THE INVESTOR AND THE SPOUSE AND
THE QUALIFYING CHILDREN OF THE INVESTOR. THE LIMITED PARTNERSHIP AGREEMENT, IN AN EFFORT TO REFLECT
THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS ACCEPTABLE TO MEET THE EB-5 CRITERIA,
MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE MANAGEMENT OF THE BUSINESS OF THE
PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE GENERAL PARTNER ON ISSUES OF POLICY
IMPORTANT TO THE: PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT ALSO PERMITS LIMITED PARTNERS TO
PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES (1) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT REVISED
UNIFORM LIMITED PARTNERSHIP ACT AND (11) OTHERWISE SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT.
NO LIMITED PARTNER SHALL CONTROL THE PARTNERSHIP'S BUSINESS OR MANAGEMENT OR HAVE ANY
AUTHORITY TO ACT OR BIND THE PARTNERSHIP IN ANY MANNER CONTRARY TO THE PROVISIONS OF THE LIMITED
PARTNERSHIP AGREEMENT. THE PROJECT CANNOT ASSURE INVESTORS THAT THESE PROVISIONS ARE OR WILL BE
SATISFACTORY TO USCIS.

RISKS ATTENDANT TO EB-5 STATUS

USCIS FREQUENTLY REINTERPRETS THE MEANING OF QUALIFYING EB-5 CRITERIA. THE CREATION OF NEW
STANDARDS TO BE MET, CHANGES IN THE EMPHASIS THAT USCIS PLACES ON EB-5 CRITERIA. THE REINTERPRETATION
OF EXISTING EB-5 CRITERIA AND THE PUBLICATION OF NEW FIELD INSTRUCTIONS TO EXAMINERS WITHOUT PRIOR
NOTICE ALL BECOME BINDING UPON PREVIOUSLY FILED BUT UNADJUDICATED 4526 PETITIONS AND MAY AFFECT
WHETHER THEY WILL BE APPROVED. THESE USCIS ACTIONS ALSO ARE BINDING ON E&5 PROJECTS THAT HAVEACCEPTED SOME INVESTORS WHOSE 1-526 PETITIONS ARE BEING PREPARED FOR FILING AND MAY DETERMINE IF
SUCH PROJECTS AND THE 1-526 AND 1.829 PETITIONS BASED UPON THE PROJECTS WILL CONTINUE TO BE DEEMED
COMPLIANT WITH EB-5 RULES. THERE CAN BE NO CERTAINTY THAT COMPLIANCE WITH KNOWN CRITERIA AS OF THE
DATE AN 1-526 PETITION IS FILED WILL LEAD TO THE APPROVAL OF THE 1-526 OR K-829 PETITION.

THE EB-5 PROGRAM HAS MANY REQUIREMENTS THAT MUST BE MET TO THE SATISFACTION OF USCIS. INVESTORS
SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL TO REVIEW ALL EB-5 PROGRAM REQUIREMENTS. THE
FAILURE TO MEET EVEN ONE OF THESE REQUIREMENTS TO THE SATISFACTION OF USCIS MAY RESULT IN THE
DENIAL OF THE INVESTOR'S 1-526 PETITION OR SUBSEQUENT PETITIONS,

CONSULAR PROCESSING - VISA NOT GUARANTEED

IN SOME INSTANCES, CONSULATES PLACE NSA APPLICANTS IN 'ADMINISTRATIVE PROCESSING. CONSULS ARE VERYRELUCTANT TO EXPLAIN THE SPECIFIC REASONS FOR THIS ADDITIONAL STEP TAKEN BEFORE A VISA WILL BE ISSUED.
THIS PROCEDURE MAY BE ENCOUNTERED IN CONSULAR POSTS THAT REPORT HIGH LEVELS OF VISA FRAUD, POSTS
IN SOME COUNTRIES THAT ARE HYPER-VIGILANT CONCERNING SECURITY MATTERS OR BECAUSE SOMEINFORMATION ABOUT A VISA APPLICANT, IN THE OPINION OF A CONSULAR OFFICER, MERITS FURTHER BACKGROUND
CHECKS. ONCE NOT DISCUSS THE PROGRESS OF A VISA
APPLICATION. APPLICANTS

ATIV 
ARE RELEGATED TO 

INDETERMINATEBEGINS 
WAIT NIG FOR A DECISION ON A VISA APPLICATION.

SUCH A DECISION MAY TAKE YEARS TO OBTAIN,

DECISIONS BY CONSULS ARE DISCRETIONARY AND UNREVIEWABLE, USCIS AND DOS REPORT EFFORTS TO
COMMUNICATE MORE EFFICIENTLY REGARDING THEIR RESPECTIVE ROLES IN DETERMINING THE ELIGIBILITY OF EB-5
INVESTORS FOR IMMIGRANT VISAS. THERE CANNOT BE ANY ASSURANCE THAT IMPROVED COMMUNICATIONS WILL
OCCUR GENERALLY OR WITH RESPECT TO A PARTICULAR INVESTOR OR THE INVESTOR'S SPOUSE OR MINOR
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CHILDREN. NEITHER MAY IT BE ASSURED THAT IMPROVED COMMUNICATIONS WILL RESULT IN THE ISSUANCE OF A
VISA. FACTORS EXTRANEOUS TO THE EB-5 PROJECTOR THE RELATIONSHIP OF THE INVESTOR TO THE PROJECT THAT
A CONSUL MAY, WITH UNREVIEWABLE DISCRETION, ELECT TO CONSIDER COULD RESULT. IN THE. DENIAL OF A VISA.
INVESTORS ARE ADVISED TO SEEK COMPETENTIMMIGRATION COUNSEL ON MATTERS OF CONSULAR_ PROCESSING.

ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR
PROCESSING

ADMISSION TO THE UNITED STATES AS A VISITOR:OR IN MOST OTHER NON-IMMIGRANT STATUSES IS PREDICATED
UPON THE INTENT TO DEPART THE COUNTRY AT THE END OF THE PERIOD..OF ADMISSION.:EXPERIENCED. EB-5 LEGAL
PRACTITIONERS CAUTION THAT NON-IMMIGRANT INTENT MAY BE DIFFICULT TO ESTABLISH ONCE AN INVESTOR HAS
PAID FUNDS INTO AN EB-5 PROJECT OR FILES AN IS26, AS THE SOLE PURPOSE OF THIS INVESTMENT AND PETITION IS
TO ESTABLISH THAT THE INVESTOR QUALIFIES TO BECOME'A LAWFUL PERMANENT RESIDENCE. THE DIFFICULTY OF
MAINTAINING NON-IMMIGRANT INTENT IS MADE MORE DIFFICULT UPON. COMMENCING CONSULAR PROCESSING,
WHICH IS CONSIDERED BY USDOS TO BE A CLEAR REQUEST FOR .LAWFUL. PERMANENT RESIDENCE AS SOON AS
PROCESSING TIMES PERMIT. INVESTORS SHOULD. CONSULT WITH .COMPETENT COUNSEL TO EVALUATE THE RISKS
ASSOCIATED WITH SEEKING TEMPORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT'TO
MAKING THE INVESTMENT OR FILING AN 1.526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA. DESPITE BEST
EFFORTS, AN INSPECTOR MAY DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT
IN FORMAL EXCLUSION FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD
OF YEARS.

ADJUSTMENT OF STATUS

FURTHER TO THIS TOPIC, PLEASE SEE IMMIGRATION MATTERS, ADJUSTMENT OF STATUS, PAGE 27.

MAKING THE INVESTMENT, FILING THE 1.526 OR APPLYING FOR AOS WITHIN THE 60 DAY PERIOD BEFORE APPLYING
FOR AOS MAY BE VIEWED BY USCIS AS EVIDENCE OF:IMMIGRANT INTENT AND MAY RESULT IN THE DENIAL OF AOS. IN
SUCH AN EVENT, THE INVESTOR WILL BE REQUIRED TO DEPART THE U.S. AND WILL NEED TO SEEK AN IMMIGRANT
VISA THROUGH CONSULAR PROCESSING. IN THIS PROCESS, EXPERIENCED IMMIGRATION COUNSEL BELIEVES THAT
USDOS (THROUGH ITS CONSULATES) MAY REQUIRE THE INVESTOR TO SEEK A WAIVER OF EXCLUSION (FOR WHICH
THE APPLICANT MUST ESTABLISH ELIGIBILITY) FOR HAVING' MISREPRESENTED THE PURPOSE OF ENTRY UPON THE
ADMISSION AS A NON-IMMIGRANT. WAIVERS ARE GRANTED IN THE UNREVIEWABLE DISCRETION OF THE USCIS AND
THE PROCESSING TIME FOR WAIVER APPLICATIONS IS FREQUENTLY SIGNIFICANT.

THERE MAY BE ADDITIONAL REASONS WHY AN ALIEN MAY NOT ADJUST STATUS, WHICH IS A BENEFIT GRANTED IN THE
DISCRETION OF USCIS. THERE IS NO APPEAL FROM A DENIAL OF AOS: THE ONLY RELIEF AVAILABLE IS A REQUEST TO
RE-OPEN OR RE-CONSIDER THE AOS APPLICATION. INVESTORS SHOULD CONSULT WITH IMMIGRATION COUNSEL TO
DETERMINE IF THEY, THEIR SPOUSE AND THEIR CHILDREN ARE ELIGIBLE FOR AOS OR IF PURSUIT OF AOS WOULD BE
PRUDENT.

NEAR THE CONCLUSION OF AN AOS CASE, USCIS MAY SCHEDULE AN INTERVIEW FOR THE AOS APPLICANT. THE
INTERVIEW MAY BE WAIVED BY USCIS, BUT THE WAIVER SHOULD NOT BE EXPECTED. EXPERIENCED IMMIGRATION
LAW PRACTITIONERS BELIEVE THAT USCIS USES PROFILING INFORMATION TO DETERMINE WHO WILL BE
INTERVIEWED AND IT ALSO INTERVIEWS SOME AOS APPLICANTS TO MAINTAIN THE INTEGRITY OF ITS SCREENING
PROCESS. THERE IS NO FORMAL PROCESS TO REQUEST THE WAIVER OF AN INTERVIEW. INVESTORS SHOULD
CONSULT WITH EXPERIENCED IMMIGRATION COUNSEL ON ALL MATTERS CONCERNING ADJUSTMENT OF STATUS.

REMOVAL OF CONDITIONS

FURTHER TO THIS TOPIC, PLEASE SEE IMMIGR477ON MATTERS, REMOVAL OF CONDITIONS, PAGE 28

IN THE HISTORY OF THE EB-5 PROGRAM, INS (NOW USCIS) MODIFIED THE REQUIREMENTS FOR REMOVAL OF
CONDITIONS AFTER THE TIME THAT SOME INVESTORS WERE GRANTED CLPR. AS A RESULT OF THIS ACTION, SOME OF
THOSE INVESTORS WERE UNABLE TO COMPLY WITH THE NEW REQUIREMENTS, CREATING THE POSSIBILITY THAT
THEY WOULD BE REMOVED FROM THE UNITED STATES. SOME OF THESE INVESTORS CONTESTED THE CHANGE IN
RULES AFTER THEIR INVESTMENTS WERE MADE. THEIR POSITION WAS SUPPORTED IN LITIGATION THAT RESULTED IN
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INS BEING ORDERED TO RECONSIDER THEIR APPLICATIONS TO REMOVE CONDITIONS BY APPLYING THE ORIGINAL
RULES.

THERE IS AN INCREASED INTEREST BY USCIS IN EXAMINING ALL ASPECTS OF E8-5 PROJECT AND INVESTOR PETITION
COMPLIANCE DURING THE REMOVAL OF CONDITIONS PROCESS. INVESTORS SHOULD SEEK GUIDANCE FROM
EXPERIENCED EM COUNSEL CONCERNING ALL ASPECTS OF THE REMOVAL CONDITIONS PROCESS AND THE EFFECT
OF POSSIBLE USCIS ACTIONS ON THE INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN.

FAMILY RELATIONSHIPS

SPOUSES OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN INVESTOR WHO HAS BEEN
GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT THE INVESTOR AND THE
SPOUSE WERE MARRIED AT THE TIME OF THE INVESTOR'S ACQUISITION OF CLPR. IF THE
RELATIONSHIP IS ONE IN COMMON LAW, THE 'SPOUSE- OF THE INVESTOR MAY NOT ACQUIRE LAWFUL
PERMANENT RESIDENT STATUS ON ACCOUNT OF THE RELATIONSHIP. NOT ALL VALID MARRIAGES WILL
BE RECOGNIZED FOR PURPOSES OF U.S. IMMIGRATION. INVESTORS SHOULD CONSULT COMPETENT
IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR SPOUSE FOR IMMIGRATION BENEFITS.

2. CERTAIN CHILDREN OR STEP-CHILDREN OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN
INVESTOR WHO HAS BEEN GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT
THE INVESTOR CAN ESTABLISH PARENTAGE OR STEP-PARENTAGE AT THE TIME OF THE INVESTOR'S FIRST

ADMISSION TO THE UNITED STATES AS A CONDITIONAL LAWFUL PERMANENT RESIDENT OR ADJUSTMENT OF

STATUS TO LAWFUL PERMANENT RESIDENCE. FAILURE TO COMPLY WITH ALL APPUCABLE REQUIREMENTS

MAY RESULT IN THE SEPARATION OF A CHILD FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR

PROTRACTED PERIODS, IN SOME INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES

ARE ATTEMPTED IN AN EFFORT TO REUNITE THE FAMILY. U.S. LAW EXCLUDES SOME STEP-CHILDREN AND

ADOPTED CHILDREN FROM ELIGIBILITY FOR IMMIGRATION BENEFITS. INVESTORS SHOULD CONSULT

COMPETENT IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR CHILDREN FOR

IMMIGRATION BENEFITS.

A'CHILD' IS SOMEONE UNDER THE AGE OF 21 YEARS WHO IS UNMARRIED, IF A CHILD BECOMES AGE 21

OR MARRIES BEFORE BEING ADMITTED TO THE U.S. AS A LAWFUL PERMANENT RESIDENT OR 
ADJUSTING

TO LAWFUL PERMANENT RESIDENT STATUS, THE FORMER CHILD, NOW DEEMED A 
SON OR DAUGHTER,

MAY NOT BE ELIGIBLE TO ACCOMPANY OR FOLLOW TO JOIN THE INVESTOR. IN SOME 
CIRCUMSTANCES,

THE CHILD STATUS PROTECTION ACT MAY ASSIST A SON OR DAUGHTER TO QUALIFY AS 
A CHILD BY

REDUCING THE DEEMED AGE OF THE SON OR DAUGHTER TO LESS THAN 21 YEARS. FAILURE TO 
MEET

THE REQUIREMENTS OF THE CHILD STATUS PROTECTION ACT MAY RESULT IN THE 
SEPARATION OF A SON

OR DAUGHTER FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR PROTRACTED 
PERIODS, IN SOME

INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES ARE ATTEMPTED IN AN 
EFFORT TO

REUNITE THE FAMILY.

UNDER SOME CIRCUMSTANCES A CHILD WHO BECOMES 21 YEARS OF AGE OR MARRIES WHILE 
HOLDING

CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, OR THE SPOUSE OF THE INVESTOR WHO 
IS

DIVORCED FROM THE INVESTOR WHILE HOLDING CONDITIONAL LAWFUL 
PERMANENT RESIDENT

STATUS, MAY BE ELIGIBLE TO REMOVE CONDITIONS BY BEING INCLUDED IN 
THE INVESTOR'S 1-829

PETITION OR FILING A SEPARATE 1-829 PETITION. FAILURE TO MEET QUALIFYING 
CONDITIONS, WHICH

MAY NOT BE WITHIN THE CHILD'S OR DIVORCED SPOUSE'S CONTROL, AND, ABOUT WHICH THE 
LAW AND

REGULATIONS DO NOT PROVIDE CLEAR GUIDANCE, WILL RESULT IN THE CHILD OR DIVORCED 
SPOUSE

BEING PLACED IN REMOVAL PROCEEDINGS AND MAY REQUIRE THE CHILD OR DIVORCED 
SPOUSE TO

DEPART THE UNITED STATES.

S. UPON THE DEATH OF AN INVESTOR HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, 
A

SPOUSE AND QUALIFYING CHILDREN OF THE INVESTOR ALSO HOLDING SUCH STATUS ARE 
ENTITLED TO

SEEK REMOVAL OF CONDITIONS BY SUBMISSION OF THE SAME EVIDENCE DEMONSTRATING 
COMPLIANCE

WITH REQUIRED CRITERIA THAT USCIS REQUIRES OF AN INVESTOR SEEKING TO REMOVE 
CONDITIONS.

FAILURE OF EACH MEMBER OF THE FAMILY TO ESTABLISH THESE CRITERIA WILL RESULT 
IN THE
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DENIAL OF THE APPLICATION TO REMOVE CONDITIONS, PLACEMENT OF THE FAMILY MEMBERS IN
REMOVAL PROCEEDINGS AND THEIR MANDATED DEPARTURE FROM THE UNITED STATES.

6. IT IS UNCLEAR UNDER USCIS PROCEDURES IF A CHILD WHO BECOMES A SON OR DAUGHTER BEFORE THE
DEATH OF THE INVESTOR IS ENTITLED TO SEEK REMOVAL OF CONDITIONS. USCIS REGULATIONS ARE
SILENT ON THIS MATTER. IF USCIS DOES. NOT EXTEND THIS BENEFIT, SUCH A SON OR DAUGHTER WILL
BE DENIED AN APPLICATION TO REMOVE CONDITIONS AND WILL BE PLACED IN REMOVAL PROCEEDINGS AND
MAY BE MANDATED TO DEPART THE UNITED STATES.

END OF SECTION 1
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IMPORTANT NOTICE

FORWARD LOOKING STATEMENTS:ANY STATEMENTS THAT EXPRESS OR INVOLVE DISCUSSIONS WITH RESPECT TO
PREDICTIONS, GOALS, EXPECTATIONS, BELIEFS, PLANS, PROJECTIONS, OBJECTIVES, ASSUMPTIONS OR FUTURE
EVENTS OR PERFORMANCE ARE NOT STATEMENTS OF HISTORICAL FACT AND MAY BE 'FORWARD LOOKING
STATEMENTS. 'FORWARD LOOKING STATEMENTS ARE BASED ON EXPECTATIONS, ESTIMATES AND PROJECTIONS AT
THE TIME THE STATEMENTS ARE MADE THAT INVOLVE A NUMBER OF RISKS AND UNCERTAINTIES WHICH COULD CAUSE
ACTUAL RESULTS OR EVENTS TO DIFFER MATERIALLY FROM THOSE PRESENTLY ANTICIPATED.

4 CONTAINS FORWARD-LOOKING STATEMENTS AND PROJECTIONS THAT MAY'
VACATION RENTALS AND SKI RESORT AND ANCILLARY PROJECTS DEVELOPMEN
RUCTION TIMES, EXPANSION STRATEGY, DEVELOPMENT OF SERVICES, US
JE AND CAPITAL EXPENDITURES, OPERATING COSTS, LIQUIDITY, JOB CRE,
IMENT OF ADDITIONAL REVENUE SOURCES, DEVELOPMENT AND MAINTENANCI
NAGEMENT AND MAINTENANCE ALLIANCES, ABILITY TO DEVELOP "RESORT" ID
'ERNATIONAL EXPANSION. AND GENERAL PARTNER'S STATEMENTS OF
%SSSRANCE CAN BE MADE NOR IS ANY ASSURANCE GIVEN IN ANY FORM IMPLI
kSTS WILL PROVE ACCURATE. NEITHER THE GENERAL PARTNER NOR THE UM17
I TO REVISE OR UPDATE ANY FORWARD LOOKING STATEMENT FOR ANY REASON.

THESE STATEMENTS MAY BE ALSO FOUND IN THE SECTIONS OF THE JAY PEAKHOTEL SUITES STATESIDE L.P OFFERING
MEMORANDUM ENTITLED "SUMMARY OF OFFERING," 'RISK FACTORS," "USE OF PROCEEDS; -THE PARTNERSHIP'S
BUSINESS PLAN" AND IN THE OFFERING MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER MATERIALLY
FROM THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT OF VARIOUS
FACTORS. INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" WITHIN THE OFFERING MEMORANDUM.
PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THESE RISKS, IN ADDITION TO OTHER INFORMATION
CONTAINED WITHIN THE OFFERING MEMORANDUM BEFORE DECIDING WHETHER TO INVEST IN THE PARTNERSHIP.

INTENTIONALLY LEFT BLANK
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JAY PEAK HOTEL SUITES STATESIDE L.P. EXECUTIVE SUMMARY

THE PARTNERSHIP AND ITS BUSINESS

JAY PEAK HOTEL SUITES STATESIDE L.P. IS A VERMONT LIMITED PARTNERSHIP WITH ITS PRINCIPAL PLACE OF
BUSINESS IN JAY, VERMONT, AT THE SITE OF THE JAY PEAK RESORT (THE 'RESORT". 'JAY PEAK' OR JAY PEAK
RESORTI OWNED BY JAY PEAK. INC. (THE 'RESORT OWNER"). THE FOLLOWING SUMMARY OF PRINCIPAL OBJECTIVES
AND ACTIVITIES INCLUDINGFINANCIAL REPORTS AND SUPPORTING SCHEDULES IS INCLUDED IN THE OFFERING FOR THE
BENEFIT OF POTENTIAL INVESTORS AND SHOULD BE READ IN ITS ENTIRETY. IMPORTANT NOTICE: SEE OFFERING
MEMORANDUM: RISK FACTORS "FORWARD LOOKING STATEMENTS'.

THE PROJECT - A BRIEF OVERVIEW

CONSTRUCTING AND ERECTING: STATESIDE HOTEL WITH EIGHTY FOUR (84) GUEST SUITES, INDOOR POOL AND
LEISURE AREA AND COMMERCIAL SERVICES; EIGHTY FOUR (64) COTTAGE UNITS WITH ONE, TWO OR MORE BEDROOMS
IN EACH; GUEST SERVICES RECREATION CENTER; AND AT THE LOCATION OF THE STATESIDE BASE AREA, SNOWUNE
LODGE AREA OR ELSEWHERE AT THE RESORT, CREATING AND DEVELOPING A MEDICAL CENTER; ALL LOCATED IN JAY
PEAK RESORT, JAY, VERMONT, A TARGETED EMPLOYMENT AREA DESIGNATED AS RURAL WITH A CURRENT
POPULATION OF LESS THAN 600 PEOPLE WITHIN THE STATE OF VERMONT, A USCIS DESIGNATED REGIONAL CENTER
OVERSEEN BY THE STATE OF VERMONT'S AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT ('VACCD').

THE STATE OF VERMONT - A USCIS DESIGNATED REGIONAL CENTER

IN JUNE 1997. THE STATE OF VERMONT. AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS
GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER, (SEC. 5 EXHIBIT B). BY THE THEN IMMIGRATION AND
NATURALIZATION SERVICE. THE DESIGNATION WAS RENEWED AND THE ACTIVITIES EXTENDED IN MARCH 2007. A
QUALIFYING INVESTMENT IN A COMMERCIAL ENTERPRISE SITUATED WITHIN THE REGIONAL CENTER, THE STATE OF
VERMONT, MAY ASSIST INVESTORS IN AN APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH
GREATER REGIONAL PRODUCTIVITY, JOB CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME
ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS.

JAY PEAK RESORT IS A SKI AND GOLF RESORT COMPLEX ESTABLISHED FOR OVER 55 YEARS, LOCATED IN JAY VERMONT
IS ALSO LOCATED WITHIN THE STATE OF VERMONT REGIONAL CENTER AND THIS PROJECT, NAMELY JAY PEAK HOTEL
SUITES STATESIDE L.P. HAS BEEN STRUCTURED SO THAT FOREIGN INVESTORS MAY MEET THE REQUIREMENTS UNDER
6 U.S.C.§ 1153 (BX5)(A) — (D); INA § 203 (BX5)(A) — (D) OF THE IMMIGRATION & NATIONALITY ACT (THE 'ACT) AND QUALIFY
UNDER THIS PROGRAM (THE 'PROGRAM') TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA
AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY MEMBERS.

FURTHER TO THE UTILIZATION OF THE EB-5 ALIEN ENTREPRENEUR PROGRAM ON OCTOBER 6 2009, U.S. CITIZENSHIP
AND IMMIGRATION SERVICE (USCIS) WROTE AS FOLLOWS TO THE STATE OF VERMONT, AGENCY OF COMMERCE AND
COMMUNITY DEVELOPMENT (VACCD) TO AUTHORIZE EXPANDED ACTIVITIES WITHIN THE PREVIOUSLY APPROVED
VERMONT REGIONAL CENTER:

THE DESIGNATION WAS REAFFIRMED. IN A WRITTEN REQUEST DATED AUGUST 17, 2009 VACCD
REGIONALCENTER SOUGHT TO AMEND ITS INITIAL REGIONAL CENTER DESIGNATION, TO EXPAND THE TYPES OF
APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS AS FOLLOWS

I. TO ADD MANUFACTURING, PROFESSIONAL SERVICES. EDUCATION, INFORMATION AND LENDING INSTITUTIONS
TO THEIR CURRENT LIST OF APPROVED INDUSTRIES.

2. TO ADD THE ECONOMIC ACTIVITIES OF DESIGN, DEVELOPMENT AND PRODUCTION OF NEW PRODUCTS;
EXPANSION OR RENOVATION OF EXISTING FACILITIES; ESTABLISHING AND EXPANDING POST SECONDARY
SCHOOLS INCLUDING BUILDING, DEVELOPMENT AND OPERATION OF THE SCHOOLS; DESIGN,
DEVELOPMENT & PUBLISHING OF SOFTWARE, BOOKS AND OTHER INFORMATION PUBLISHING ACTIVITIES.
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3. TO PROVIDE DIRECT EQUITY INVESTMENTS IN OR TO THE INDUSTRY CLUSTERS AND/OR TO PROVIDE
INDIRECT INVESTMENTS TO THE INDUSTRIES THROUGH INVESTMENT IN AN ENTERPRISE WHICH IN TURN WILL
LEND THE FUNDS FOR SPECIFIC INDUSTRY RELATED PROJECT(S).

'BASED ON ITS REVIEW AND ANALYSIS OF THE REQUEST TO AMEND THE PREVIOUS VACCD REGIONAL CENTER
DESIGNATION AND PRIOR AMENDED PROPOSALS, BUSINESS PLAN, AND SUPPLEMENTARY EVIDENCE, THE U.S.
CITIZENSHIP AND IMMIGRATION SERVICES (USCIS), AMENDS THE DESIGNATION OF THE REGIONAL CENTER AS
REQUESTED TO INCORPORATE THE ABOVE 2 CHANGES. [REFERRING TO THE EXPANSION OF '...THE TYPES OF
APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS...', ABOVE). IN ACCEPTING THE AMENDMENT, USCIS
HAS UPDATED ITS RECORDS OF YOUR REGIONAL CENTER APPROVAL, DESIGNATION, AND BUSINESS PLAN TO
ENCOMPASS THESE AMENDMENTS RELATIVE TO THE INVESTMENT FOCUS OF THE REGIONAL CENTER ...

IN NOVEMBER 2010 JAY PEAK HOTEL SUITES STATESIDE L.P. EXECUTED A MEMORANDUM OF UNDERSTANDING WITH
VACCD, TO AUTHORIZE THIS PROJECT AS QUALIFYING INVESTMENT IN A NEW COMMERCIAL ENTERPRISE SITUATED
WITHIN THE REGIONAL CENTER (SEE SECTION 5; EXHIBIT D). THE STATE OF VERMONT MAY ASSIST INVESTORS IN AN
APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH GREATER REGIONAL PRODUCTIVITY, JOB
CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED
STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS.

PROJECT SUMMARY

JAY PEAK HOTEL SUITES STATESIDEPHASE Ili-C EB-5 PROJECT IS A FURTHER PHASE OF THE JAY PEAK EB-5 EXPANSION
PROJECT, PART OF THE STATE OF VERMONT APPROVED MASTER DEVELOPMENT PLAN FOR THE RESORT AND WILL

COMPRISE:

(1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE RESORT

OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING WITH SEPARATE CONDOMINIUM UNITS
COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR

POOL AND LEISURE AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, AS WELL AS A HOTEL UNIT

WITH UP TO 84 UNITS AT THE STATESIDE BASE AREA OF THE RESORT THAT WILL BE OWNED BY THE

PARTNERSHIP AND LEASED TO AND OPERATED AS A HOTEL BY A TENANT TO BE APPROVED BY THE

PARTNERSHIP (REFERRED TO HEREIN AS THE 'STATESIDE HOTEL BUILDING' OR THE 'STATESIDE HOTEL); AND

(2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT OR NEAR TO THE STATESIDE BASE AREA

AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING

AND ERECTING UP TO EIGHTY FOUR (84) MOUNTAIN COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH

THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS 
BY A

TENANT TO BE APPROVED BY THE PARTNERSHIP (THE 'COTTAGES'); AND

(3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST 
RECREATION CENTER

(THE -RECREATION CENTER-), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL 
CONSIDERATION

FROM THE RESORT OWNER AND SUBLEASING THE RECREATION CENTER AND ITS OPERATIONS FOR 
MARKET

RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND

(4) AT THE LOCATION OF THE STATESIDE BASE AREA, SNOWLINE LODGE AREA OR ELSEWHERE 
AT THE RESORT,

CREATING AND DEVELOPING A MEDICAL CENTER, TO BE LEASED FOR NOMINAL 
CONSIDERATION TO THE

LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE OR MORE SUBTENANTS 
APPROVED BY THE

PARTNERSHIP (THE 'MEDICAL CENTER' AND TOGETHER WITH THE STATESIDE HOTEL BUILDING, 
COTTAGES,

RECREATION CENTER, IS THE 'PROJECT").

IT IS PROJECTED THAT THE RESORT OWNER, DIRECTLY OR INDIRECTLY THROUGH AN 
AFFILIATE, WILL INVEST $20

MILLION IN CASH, LAND OR OTHER VALUE INTO THE PROJECT TO CREATE AND UPGRADE CERTAIN 
RESORT FACILITIES,

INCLUDING LIFT RELOCATIONS, ADDING ACCESS ROADS, SNOW MAKING FACILITIES. COMMERCIAL AREAS 
BUILD OUT

AND RESORT/PROJECT INFRASTRUCTURE.

THE JAY PEAK HOTEL SUITES STATESIDE L.P PROJECT, AMOUNTING TO $67 MILLION OF 
DEVELOPMENT COSTS TO BE

FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, AND THE ADDITIONAL INVESTMENT IN CASH, 
LAND OR VALUE

OF $20 MILLION PROJECTED TO BE PROVIDED BY THE RESORT OWNER, EQUATES TO THE 
ESTIMATED OVERALL

DEVELOPMENT COSTS OF $ $87,000,000 (SEE SUMMARY OF OFFERING; PROJECT SUMMARY).

CREATING THE STATESIDE HOTEL, COTTAGES, RECREATION CENTER AND MEDICAL CENTER WILL AID THE 
FURTHER

EXPANSION OF JAY PEAK AS AN 'ALL SEASONS RESORT.' JAY PEAK HOTEL SUITES STATESIDE L.P. WILL 
STIMULATE
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ECONOMIC DEVELOPMENT AND IS PROJECTED TO CREATE MANY NEW. JOBS AT THE RESORT, IN THE GREATER JAY
PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL CENTER, AND IN THE REST OF THE UNITED STATES.

INVESTMENT INTO PROJECT

THE HOTEL SUITES STATESIDE PROJECT IS OPEN BOTH TO US INVESTORS AND FOREIGN INVESTORS, WITH EACH
FOREIGN INVESTOR SEEKING CLASSIFICATION AS AN "ALIEN ENTREPRENEUR' AS REQUIRED BY LAW TO CURRENTLY
INVEST $500,000 USD TO THE PROJECT. THE PROJECT WILL REQUIRE INVESTMENT AMOUNTING TO $67 MILLION OF
DEVELOPMENT COSTS TO BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WHICH WILL BE SUPPLEMENTED
WITH THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE OF $20 MILLION PROVIDED BY THE RESORT.OWNER,
RAISING THE ESTIMATED OVERALL DEVELOPMENT COSTS TO $87,000,000 (SEE SUMMARY OF OFFERING; PROJECT
SUMMARY).

WHILE OVERALL PLANNING IS AS CONTAINED WITHIN THE APPROVED RESORT MASTER DEVELOPMENT PLAN OF THE
RESORT. PLANNING D COMPLETING DEVELOPMENT APPLICATIONS, PERMITTING REVIEW AND STATE AND TOWN
REGULATORY PLI IONS FOR THE INDIVIDUAL STATESIDE PROJECT COMPONENTS WILL COMMENCE IN EARLY 2012.
THE STATE'' OF VERMONT LAND DEVELOPMENT LAWS DETERMINE WHEN AND HOW MUCH LAND MAY BE OPENED FOR
DEVELOPMENT AT ANY ONE TIME, AND UNDER WHAT CONDITIONS, AND SUBJECT THERETO :THE PROJECT IS
ANTICIPATED TO BEGIN PRELIMINARY GROUND BREAKING IN SPRING OF 2012, SUBJECT TO APPROVAL AND ISSUANCE
OF THE NECESSARY GOVERNMENTAL AND REGULATORY PERMITS. THE APPROVED PROJECT COMPONENT'S
OPE TOIL$ ARE PROJECTED TO COMMENCE BUSINESS OPERATIONS FOR THE 201312014. WINTER SEASON (SUBJECT
TO NO UNFORESEEN PERMITTING OR OTHER DELAYS OR INCLEMENT WEATHER FACTORS DURING THE EXTERIOR

IT IS PROJECTED THAT THIS WOULD CONSUME MOST OF THE CASH INVESTED INTO THE PARTNERSHIP OVER
APPROXIMATELY A 12 MONTH PERIOD,

IT IS PROJECTED THAT THE INVESTMENT PROJECT WILL, AFTER COMPLETION OF THE DEVELOPMENT PHASE AND
SHORTLY AFTER THE COMMENCEMENT OF BUSINESS OPERATIONS, START TO PROVIDE THE INVESTOR WITH A
MONTHLY OR QUARTERLY INCOME FROM LEASE RENTAL PAYMENTS.

BY CREATING THIS STATESIDE PROJECT, AND DEVELOPING A FURTHER PORTION OF THE STATE OF VERMONT
APPROVED JAY PEAK RESORT MASTER EXPANSION PLAN FOR THE TRANSITION OF JAY PEAK INTO AN ALL SEASONS
RESORT', JAY PEAK HOTEL SUITES STATESIDE L.P. WILL STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW
PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL
CENTER AND OUTSIDE THE REGIONAL CENTER.

INTENTIONALLY LEFT BLANK
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SOURCE AND APPLICATION OF FUNDS

THE TABLE BELOW DEPICTS THE TOTAL FUNDS INTO THE PROJECT AND THE SOURCE OF FUNDS.. INVESTORS AREBEING OFFERED THE OPPORTUNITY TO PURCHASE LIMITED PARTNERSHIP INTERESTS. THE CAPITAL CONTRIBUTION OF
EACH LIMITED PARTNER TO THE PROJECT SHALL BE A MINIMUM OF $500,000 IN CASH, WHICH SHALL BE APPLIED TO THE
PROJECT AS INVESTOR FUNDS. THE LIMITED PARTNER SHALL NOT BE OBLIGATED TO MAKE ANY ADDITIONAL CAPITAL
CONTRIBUTIONS TO THE PARTNERSHIP. THE TOTAL OF INVESTMENT FUNDS TO BE RECEIVED FROM LIMITED PARTNERS
IS $67,000,000, ADDITIONALLY JAY PEAK INC. WILL, DIRECTLY OR INDIRECTLY THROUGH AN AFFILIATE, CONTRIBUTE IN
CASH, ASSETS AND SERVICES A TOTAL VALUE OF $20,000,000 AND THE USE OF THESE FUNDS IS DETAILED IN THE TABLE
AND RELATED NOTES DETAILED BELOW.

SEE NEXT PAGE
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JAY PEAK RESORT

ALTHOUGH JAY PEAK HOTEL SUITES STATESIDE L.P. IS A NEWLY FORMED ENTITY, JAY PEAK RESORT HAS BEEN ASUCCESSFUL, LARGELY WINTER RESORT FOR OVER 50 YEARS AND IS ONE OF THE LEADING SKI RESORTS IN NORTHAMERICA. JAY PEAK, (WWW.JAYPtAKRtSORT.COM) WITH 344 INCHES OF AVERAGE ANNUAL. SNOWFALL, THE HEAVIESTNATURAL SNOWFALL OF ANY SKI RESORT IN THE EAST, IS; WITH.lTS NEW 18-HOLE CHAMPIONSHIP GOLF COURSE WHICHOPENED IN JUNE 2007, FAST BECOMING AN ESTABLISHED YEAR-ROUND FAMILY RESORT. THE COMPLETION AND
OPENING OF A 57 UNIT ALL-SUITE HOTEL IN 2009, AND THE OPENING IN 2010 OF THE ICE HAUS ARENA AND GOLF
CLUBHOUSE CENTER, BOTH FACILITIES BEING A PART OF THE ANCILLARY PROJECTS WITHIN THE PHASE it EB-5
PROJECT, HAVE ALSO CONTRIBUTED TO ESTABLISHING JAY PEAK AS A YEAR-ROUND FAMILY RESORT. WITH THE
PROJECTED OPENING OF AN INDOOR WATER PARK IN DECEMBER 2011, AN ALL-SUITE 120 UNIT HOTEL IN
JANUARYIFEBRUARY 2012, AND THE PENTHOUSE SUITES. SHORTLY THEREAFTER, THE JAY PEAK EB-5 VISA PROGRAM
CONTINUES TO BE AN OUTSTANDING SUCCESS, AS OF THE DATE OF THIS OFFERING MEMORANDUM, ALL INVESTOR
PETITIONS FOR PHASE I AND PHASE 11 FILER AND ADJUDICATED WITH USCIS HAVE BEEN APPROVED, A 100' SUCCESS
RATE, THESE PROJECTS HAVE BEEN AN OUTSTANDING SUCCESS FOR THE CREATION OF NEW JOBS W THE STATE"OF
VERMONT, FOR THE IMMIGRANT INVESTORS AND THEIR FAMILIES, MAKING A NEW LIFE IN THE USA,AND FOR JAY PEAK
RESORT.

WITH AN ESTABLISHED ALPINE AND: NORDIC SKI TRAIL SYSTEM AND
CHAMPIONSHIP GOLF COURSE, WHICH WAS RECENTLY VOTED BEST
IN VERMONT FOR 2011 BY BOTH GOLF WEEK MAGAZINE AND GOLF
DIGEST ALREADY AT THE RESORT, THE NEW HOTEL SUITES
STATESIDE PROJECT WILL PROVIDE ADDITIONAL ACCOMMODATIONS
AND ANCILLARY FACILITIES FOR SKIERS, GOLFERS AND OTHER
VISITORS. A NEW 84 UNIT ALL SUITES HOTEL IS TO BE LOCATED AT
WHAT IS KNOWN AS THE 'STATESIDE BASE AREA' AT THE RESORT.
COTTAGES WILL BE LOCATED ADJACENT TO AND AROUND THE
STATESIDE SKI TRAIL NETWORK AND CHAMPIONSHIP GOLF COURSE,
SURROUNDED WITH PRISTINE VIEWS OF THE MOUNTAINS AND
VALLEY, PROVIDING THE PERFECT SETTING FOR THOSE SKIERS,
GOLFERS AND OTHER VISITORS SEEKING A VACATION PACKAGE
EXPERIENCE BEYOND THE ORDINARY. IN WINTER, THE COTTAGES
WILL BE FEATURED AS SKI CHALETS, AND THE GOLF COURSE AND
NEWLY OPENED. GOLF CLUB HOUSE WILL CONVERT TO A NORDIC
SKIING CENTER WITH AN EXPANSIVE NETWORK OF PATHS AND TRAILS
FOR CROSS COUNTRY SKIING AND SNOWSHOEING. THE STATESIDE
HOTEL WILL HAVE SKI-IN/SKI-OUT ACCESS TO AN ALPINE SKI TRAIL
SYSTEM. THE STATESIDE HOTEL AND COTTAGES WILL BE CENTRALLY
LOCATED AT THE STATESIDE BASE AREA OF THE RESORT WITH EASY
ACCESS TO ALL RESORT AMENITIES, AND PROVIDE WONDERFUL
INDOOR AND OUTDOOR LIVING FOR'THE ULTIMATE "APRES=GOLF" OR
"APRES-SKI' EXPERIENCE AT ALL TIMES OF THE YEAR.
THE HOTEL SUITES STATESIDE PROJECT ALSO FEATURES A. GUEST
SERVICES RECREATION CENTER THAT INCLUDES; MANY OF THE
INDOOR RECREATIONAL ACTIVITIES PREFERRED BY THE RESORT
GUESTS. THE RECREATION CENTER 1S TO BE LOCATED ADJACENT TO
THE STATESIDE HOTEL. THE CREATION AND DEVELOPMENT OF A
MEDICAL CENTER, IS EXPECTED FOR: USE BY RESORT GUESTS TO
TEND TO AILMENTS THAT MAY HAPPEN DURING THEIR STAY., ASWELL
AS FOR LOCAL RESIDENTS IN THE TOWNS OF JAY, TROY AND
MONTGOMERY CENTER.

LOCATION

JAY PEAK RESORT IS LOCATED IN THE CENTRAL PORTION OF NORTHERN VERMONT, APPROXIMATELY 65 MILES
NORTHEAST OF BURLINGTON, VERMONT AND APPROXIMATELY 90 MILES SOUTHEAST OF MONTREAL, QUEBEC. THE
RESORT IS LOCATED IN THE TOWN OF JAY, VERMONT IN ORLEANS COUNTY, TWO AIR MILES FROM THE CANADIAN
BORDER. THE RESORT (FOUNDED IN 1955) HAS EVOLVED AS A WINTER ALPINE SKI RESORT OVER THE PAST 55 YEARS,
IN RECENT YEARS, JAY PEAK HAS BEEN WORKING TOWARD THE CREATION OF A YEAR-ROUND RESORT SO THAT
ECONOMIC VIABILITY IS STRENGTHENED, NEW PERMANENT JOBS ARE CREATED, AND THE REGION PROSPERS FROM
THIS 4-SEASON ECONOMIC STRUCTURE. JAY PEAK HAS 75 SKI-TRAILS, GLADES AND CHUTES COVERING
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APPROXIMATELY 450 ACRES, DIVIDED APPROXIMATELY 50% FOR INTERMEDIATE SKIERS (APPEALING TO THE MAJORITY
OF SKIERS), 25% FOR EXPERT SKIERS AND 25°% FOR BEGINNING SKIERS. THE TRAIL AND LIFT SYSTEM ALLOWS FOR A
SUBSTANTIAL INCREASE IN SKIER VISITS AND PERMITS A COMFORTABLE LEVEL OF UTILIZATION, WITH LOWER THAN
AVERAGE LIFT LINES COMPARED TO OTHER MAJOR SKI RESORTS IN VERMONT. JAY :PEAK RESORT LAND AREA
CONSISTS OF APPROXIMATELY 4,000 ACRES. ABUNDANT WATER IS AVAILABLE TO THE PROPERTY AND A MODERN $7
MILLION CENTRAL SEWAGETREATMENT FACILITY HAS BEEN COMPLETED BY THE TOWNS OF JAY AND TROY. ACCESS TO
THE RESORT IS CONVENIENT AND EASY FOR FAMILIES THROUGHOUT NEW ENGLAND, NEW YORK, BOSTON, AND THE
PROVINCE OF OUEBEC IN CANADA, WITH MONTREAL AND ITS OVER 3 MILLION PEOPLE BEING ONLY AROUND 90 MINUTES
DRIVE OR LESS TO JAY PEAK. IN FACT, JAY PEAK IS LOCATED WITHIN 6 HOURS DRIVE OF OVER 60 MILLION PEOPLE.

MARKET REVIEW

Stenger at the Indoor Water Park March 2011

THE MOMENTUM THAT JAY PEAK IS. CREATING:IS IN LARGE PART DUE TO
THE FACT THAT JAY PEAK HAS BEEN TRUE TO THEIR PLAN AND TRUE TO
THEIR STRATEGY AND THE MARKET RECOGNIZING THAT
DEPENDABILITY AND CONTINUITY. THE THEME BRAND DEVELOPMENT
OF JAY PEAK IS BASED ON MAXIMIZING THE BRAND STRENGTHS OF
VERMONT WHICH ARE ENVIRONMENTAL FRIENDLINESS, GREEN
TECHNOLOGY, AUTHENTICITY OF PRODUCT BOTH IN DESIGN,
ARCHITECTURE AND OPERATIONS ALL LOCATED IN THE MIDDLE OF THE
MOST AUTHENTIC AND GENUINE SETTING IN THE STATE WITH RURAL,
NATURAL LANDSCAPE BOTH AT JAY PEAK AND IN THE SURROUNDING
COMMUNITIES.

JAY PEAK IS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI
RESORT FACILITIES IN ALL OF NEW ENGLAND, YET CURRENTLY HAS THE
SMALLEST BED BASE OF ANY MAJOR. SKI RESORT, WITH LESS THAN
1,500 BEDS AT PRESENT. RESORTS THAT JAY PEAK COMPETES WITH
HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS
20;000 BEDS.
MANY VISITORS TO THE RESORT PREVIOUSLY ONLY HAD THE
OPPORTUNITY TO VISIT AS DAY TRIPPERS OR IN SOME INSTANCES
SEEK ALTERNATE ACCOMMODATIONS, VISITORS OFTEN PASS ON JAY
PEAK DUE TO INSUFFICIENT AVAILABLE ACCOMMODATIONS, . THE
CONTINUED EXPANSION OF RESORT AMENITIES, INCLUDING FACILITIES
THAT NO OTHER SKI RESORT IN EASTERN NORTH AMERICA CURRENTLY
HAVE AVAILABLE, IS EXPECTED TO CAUSE A RAPID ACCELERATION IN
DEMAND FOR ACCOMMODATIONS AT JAY PEAK RESORT. ADVANCED
MARKETING OF THE NEW1 FACILITIES HAS BEGAN AND IT IS PROJECTED
THAT FOR ALL OF THE ACCOMMODATIONS JAY PEAK IS CURRENTLY
BUILDING AND PLANNING TO BUILD, THERE. WILL BE AN IMMEDIATE
DEMAND.

FUTURE MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE
SUBSTANTIAL ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WILL
CONTINUE TO FOCUS ON BOTH ALPINE AND CROSS COUNTRY/NORDIC SKIING AND THE SKI VACATION PRODUCT.
FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND INDIVIDUAL AND COUPLES' BUSINESS WILL PROVIDE THE FRAMEWORK
FOR WINTER BUSINESS DEVELOPMENT.

ACCENTUATING THE TWO AND THREE. DAY WEEKEND STAY, AND THE THREE, FIVE, AND SEVEN-DAY SKI WEEK
EXPERIENCE WILL BE THE PRIMARY FOCUS OF THE RESORT'S WINTER MARKETING EFFORTS. THE RESORT'S MARKETS
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE MID-
ATLANTIC STATES OF THE UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOUTH AND FLORIDA
ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE ELLIOT
TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL, QUEStC, CANADA.

SUMMER BUSINESS DEVELOPMENT WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND
ENVIRONMENTALLY BALANCED EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE
ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, BIKE, FISH, SAIL,MOUNTAIN AND ROAD BIKE, GOLF AND SIGHTSEE
IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN
STREAMS WILL PROVIDE THE MOST NATURAL OF SETTINGS FOR FAMILY OUTINGS. OTHER TYPICAL RECREATION
ENJOYED IN SUMMER WILL ALSO BE ON THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO
PROGRAM DESIGN WILL EMIT AN ENVIRONMENTAL SENSITIVITY THAT WILL, ONCE AGAIN, DIFFERENTIATE JAY PEAK
RESORT FROM OTHER RESORTS THAT HAVE LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 1970'S
AND 1980`8.

ALTHOUGH JAY PEAK ALREADY HAS A VERY SUCCESSFUL SKI RESORT,
MANY TIMES, EVEN IN PEAK SEASON, POOR WEATHER WILL RESULT IN
TRIPS, VACATIONS AND MEETINGS BEING CANCELLED. THE RESORT
SOUGHT OPPORTUNITIES THAT WOULD HELP EXPAND IT INTO A YEAR-
ROUND DESTINATION, AND INSULATE THE RESORT FROM THE IMPACT
OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-
ROUND REVENUES, YET ALLOW THE FREEDOM TO THE RESORT TO
CONTINUETO DO WHAT IT HAS DONE SO WELL FOR THE LAST 55 YEARS.

WITH THE NEAR COMPLETION OF THE ONGOING WATER PARK AND
HOTEL JAY DEVELOPMENT AND PENTHOUSE SUITES PROJECT. JAY
PEAL{ RESORT WILL TRULY BE A "DESTINATION RESORT WITH A 12
MONTH VENUE. THE ANCILLARY FACILITIES SUCH AS THE INDOOR

Phase 2 Hotel Building Under Construction WATER. PARK, ICE ARENA, SPA AND CONVENTION CENTER TOGETHER
WITH THE MOUNTAiNLEARNING CENTER WILL LIKELY FILL ROOMS
DURING MOST WEEKENDS ALL YEAR LONG AND DURING SCHOOL BREAK

PERIODS. HOTELS/RESORTS WITH AN INDOOR WATERPARK ARE REPORTEDLY ABLE TO EXTEND THEIR PEAK SEASONS
FROM ABOUT 100 DAYS TO ABOUT 300 DAYS OR MORE. THE ICE ARENA COMPLETED IN MAY 2010 OPENED SHORTLY
THEREAFTER AND THE GOLF CLUBHOUSE COMPLEX; WHICH DOUBLES AS A NORDIC SKI CENTER DURING THE WINTER
MONTHS, OPENED IN JUNE 2010. IT IS PROJECTED THAT THE INDOOR WATER PARK, SPA, CONVENTION CENTER AND
HOTEL JAY INCLUDING THE PENTHOUSE SUITES WILL BE COMPLETED FOR THE 2011/2012WINTER SEASON. WITH A
CHAMPIONSHIP GOLF COURSE AND OTHER TYPICAL RECREATION AMENITIES AND OPPORTUNITIES ENJOYED IN THE
SUMMER ALSO WITHIN THE RESORT PREMISES AND WITH THE COMPLETION OF HOTEL JAY, AND THE UPSCALE
ACCOMMODATIONS PROVIDED BY THE PENTHOUSE LEVEL, JAY PEAK RESORT WILL BE POISED TO CAPTURE A MARKET
SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT PROVIDES LUXURY AND BUSINESS SPECIFIC
ACCOMMODATION FOR THOSE ATTENDEES.

OTHER ACCOMMODATIONS AND AMENITIES ALREADY CONSTRUCTED
AND OPEN FOR BUSINESS OR PROJECTED TO COME ONLINE IN 2012
INCLUDE: THE TRAM HAUS LODGE, WHICH OPENED IN DECEMBER 2009
AND A MOUNTAIN LEARNING CENTER WHICH SEEKS TO CAPTURE
SUMMER BUSINESS AND WILL LARGELY FOCUS ON CAMPS, ECO TOURS
AND FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR, EDUCATIONAL
AND ENVIRONMENTALLYBALANCED EXPERIENCES, PROVIDINGVISITORS
AN OPPORTUNITY TO HIRE, BIKE, FISH, ZIP-LINE, SIGHTSEE AND
PARTICIPATE IN SHOOTING CLAYS,

WITH AN ESTABLISHED CHAMPIONSHIP GOLF COURSE, THE ADDITION
u OF THE ACCOMMODATIONS AND ANCILLARY FACILITIES FEATURED IN

THE HOTEL SUITES STATESIDE PROJECT WILL. FURTHER ENHANCE THE
SKIING, GOLF AND CROSS COUNTRY SKIING PRODUCT, INDEPENDENT
MARKET RESEARCH SHOWS THE PREFERENCE BY CERTAIN MARKET

Phase 2 Developments-Opening 2012 SEGMENTS FOR MORE PERSONABLE ACCOMMODATIONS DETACHED
FROM THE LARGE RESORT HOTELS. THE HOTEL SUITES STATESIDE
PROJECT ALSO FEATURES A NEW GUEST SERVICES RECREATION

CENTER THAT AIMS TO PROVIDE MANY OF THE INDOOR RECREATION ACTIVITIES PREFERRED BY RESORT GUESTS. THIS

RECREATION CENTER BUILDING WILL BE A FURTHER COMPONENT OF THE PLANNED MULTI-COMPONENT DEVELOPMENT

AT THE STATESIDE AREA OF THE RESORT ALONG WITH CREATING AND DEVELOPING A MEDICAL CENTER FOR USE BY

RESORT GUESTS AND PEOPLE IN THE TOWNS OF JAY, TROY AND MONTGOMERY CENTER.
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Section 2 - Business Plan ( Jay Peak Hotel Suites Stateside L.P.

Plan of Vermont s largest indoor Water Park with Retractable Roof at Jay Peak. Seen below is a development picture of that Flan.
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

THE PROJECT - BUSINESS STRUCTURE

THE FLOW CHART DEPICTED BELOW ILLUSTRATES THE BUSINESS STRUCTURE AND ACTIVITIES OF THE PARTNERSHIP:
THE PARTNERSHIP WILL RECEIVE INVESTOR FUNDS TO CONSTRUCT, FIT UP. FURNISH, OWN AND LEASE OUT ON PRIME
REAL ESTATE AN 84 SURE STATESIDE HOTEL AND 84 COTTAGE UNITS TO BE LOCATED ADJACENT TO AND AROUND JAY
PEAK'S CHAMPIONSHIP GOLF COURSE AND STATESIDE SKI TRAILS.

THE STATESIDE HOTEL AND COTTAGES WILL BE LEASED TO AN APPROVED TENANT AND OPERATED AS A HOTEL AND
VACATION RENTALS BY THE TENANT WHO MUST BE APPROVED BY THE PARTNERSHIP AND FURTHER COMPLY WITH THE
SPECIAL TERMS OF THE LEASE WHICH WILL REQUIRE THE TENANT TO PROVIDE FULL DOCUMENTATION AND EVIDENCE
RELATING TO REVENUES. AND EMPLOYMENT TO THE PARTNERSHIP. (SEE DRAFT LEASE: SECTION 5; EXHIBIT ̀ 01. THE
STATESIDE HOTEL :,WILL BE PART OF A CONDOMINIUM REGIME THAT INCLUDES ADDITIONAL CONDOMINIUM UNITS
COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL
AND LEISURE AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES.

IN ADDITION THE PARTNERSHIP WILL CONSTRUCT, FIT UP AND FURNISH IN ONE OR MORE BUILDINGS (COLLECTIVELY
THE 'ANCILLARY FACILITIES BUILDINGS') ON LAND OWNED BY THE RESORT OWNER AT. THE RESORT, BEING A GUEST
SERVICES RECREATION CENTER AND CREATING AND DEVELOPING. A MEDICAL CENTER, TO BE LEASED BACK FROM THE
RESORT OWNER FOR NOMINAL CONSIDERATION. THE FACILITIES WILL BE SUBLEASED TO ONE OR MORE TENANTS TO
BE APPROVED BY THE PARTNERSHIP THAT WILL OPERATE ALL THE ACTIVITIES IN AND RELATED TO THE ANCILLARY
FACILITIES BUILDINGS PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO REVENUES, AND EMPLOYMENT TO
THE PARTNERSHIP. (SEE DRAFT SUBLEASE: SECTION 5; EXHIBITS 'S & T')

INTENTIONALLY LEFT BLANK
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

THE FINANCIAL TRANSACTION

INVESTMENT FUNDS AND VALUE TOTALING $87,000,000 ARE ESTIMATED AS REQUIRED TO COMPLETE THE PROJECT,
INVESTORS PROVIDING UP TO $67,000,000 PURSUANT TO THE OFFERING MEMORANDUM AND JAY PEAK INC. $20,000,000.

WHILE OVERALL PLANNING IS AS CONTAINED WITHIN THE APPROVED RESORT MASTER DEVELOPMENT PLAN, PLANNING,
PERMITTING REVIEW AND STATE AND .COUNTY REGULATORY APPLICATIONS FOR THE INDIVIDUAL PROJECT
COMPONENTS IS PROJECTED TO COMMENCE IN EARLY 2012. THE STATE OF VERMONT LAND DEVELOPMENT LAWS
DETERMINE WHEN AND HOW MUCH LAND MAY BE OPENED FOR DEVELOPMENT AT ANY ONE TIME AND SUBJECT
THERETO THE PROJECT IS ANTICIPATED TO BEGIN PRELIMINARY GROUND BREAKING IN SPRING OF 2012, SUBJECT TO
APPROVAL AND ISSUANCE OF THE GOVERNMENTAL AND REGULATORY PERMITS.THE APPROVED OPERATORS ARE
PROJECTED TO COMMENCE BUSINESS OPERATIONS FOR THE 20132014 WINTER SEASON. (SUBJECT TO NO
UNFORESEEN DELAYS OR INCLEMENT WEATHER FACTORS DURING THE EXTERIOR STRUCTURES BUILD PHASE).

(SEE CHART: RIMS 11 INPUT DATA: SUMMARY OF BUILD PHASES AND JOB CREATION POINTS)

THE REVENUES TO THE PARTNERSHIP WILL BE FROM RENTAL INCOME DERIVED FROM THE LEASES TO APPROVED
TENANTS FOR THE FACILITIES. NAMELY THE STATESIDE HOTEL, THE COTTAGES, THE GUEST SERVICES RECREATION
CENTER AND THE MEDICAL CENTER.

A TEN YEAR SUMMARY OF PROJECTED PARTNERSHIP INCOME AND MANAGEMENT COSTS IS SHOWN ON THE TABLE
BELOW.

A SUMMARY OF PROJECTED BUSINESS OPERATIONS FOR EACH ACTIVITY DETAILING INCOME GENERATED AND VISITOR
SPENDING GENERATED BY THE PROJECT IS SHOWN ELSEWHERE IN THE BUSINESS PLAN.

INTENTIONALLY LEFT BLANK
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Section 2 - Business Plan I Jay Peak Hotel Sulleo Stateside L.P.

HIGHLIGHTS

• TOTAL STATESIDE HOTEL CONSTRUCTION SQUARE FOOTAGE (EST.) 84 UNITS IN THE COMPLEX WITH APPROX.
OVERALL AVERAGE.SIZE PER UNIT 600 SO FT.; COTTAGES CONSTRUCTION SQUARE FOOTAGE (EST.) 84 UNITS
IN THE COMPLEX WITH APPROX. OVERALL AVERAGE SIZE PER UNIT 1,100 SO FT.; GUEST SERVICES RECREATION
CENTER :15,000 +J--SQ FT; CONSTRUCTING, DEVELOPING AND FIT-OUT OF MEDICAL CENTER. CONSTRUCTION OF
FACILITIES AND INFRASTRUCTURE BUILT BY JAY PEAK. INC. WILL COVER EXTENSIVE AREAS OF MOUNTAINSIDE
WITHIN THE JAY PEAK RESORT.

• TOTAL PROJECT COST $67,000,000; FROM EB•5 INVESTORS: $67,000,000; FROM JAY PEAK INC.: $20.000,000

• GROUND BREAKINGPROJECTED TO COMMENCE IN SPRING 2012. ESTIMATED COMPLETION AND OPENING FOR
THE 201312014 WINTER SEASON.

• PROJECTED OPERATOR REVENUES ON COMPLETION OF PROJECT: YR 1 $11,437.432 YR 5: $13,796,776 YR. 10;
$16,031,213

• PROJECTED TOTAL VISITOR SPENDING JAY PEAK RESORT COMPLETION PROJECT: YR 1 $31,396.025 YR 5
$36.734.959 YR. 10;'$41.394,699

INTENTIONALLY LEFT BLANK
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

HIGHLIGHTS

TABLE 1: STATESIDE HOTEL SUITES AND COTTAGES f MOUNTAIN CHALETS INCOME STATEMENT:

• TOTAL STATESIDE HOTEL SUITESAND COTTAGES REVENUES: ACCOMMODATION AND PHONE ONLY: YR 1
$7,900,337 YR5 $9,745,460 YR10: $12,421,421

•. TOTAL RENTAL PAYMENT ($'S) TO JAY PEAK HOTEL SUITES STATESIDE L.P.

RENTS DETAIL YEAR 1 YEAR 2 YEAR 5 YEAR 10
BASE RENT 1,651,884 1,684,921. 1,788,052 1,974,154
PERCENT RENT 820,979 876,215 972,863 1,207,906
TOTALS 2,472,863 2,561,136 2,760,915 3,182,060

• BASE RENT IS CALCULATED ON THE ADJUSTED BASIS OF UP TO APPROX. 2°% OF CAPITAL COST OF FACILITY,
AND RENTAL INCREASES OF UP TO 2% PER ANNUM

• THE PERCENTAGE RENT IS ADDITIONAL RENT AMOUNT PAYABLE TO THE PARTNERSHIP BASED UPON
PERCENTAGE ANNUAL REVENUES OF FACILITY

• ANNUAL STATESIDE HOTEL AND COTTAGES GROSS: REVENUES ARE CALCULATED BASED UPON DATA
EXTRACTED FROM THE OPERATOR ASSUMPTIONS TABLE EXHIBITED BELOW.

• EMPLOYEE AVERAGE WAGE IS BASED UPON AN AVERAGE WAGE RATE OF $11 PER HOUR, 35 HOUR WEEK, PLUS
EMPLOYER CONTRIBUTIONS AND BENEFITS.

• EXPENSES FIXED AND VARIABLE ARE BASED UPON EXTRACTS OF DATA FROM JAY PEAK RESORT HOTEL
OPERATIONS OVER THE PAST 10 YEARS.

• VISITOR NUMBERS AND OCCUPANCY AT THE HOTEL AND VACATION RENTALS ARE CALCULATED FROM
PROJECTIONS WITHIN THE HOTEL AND VACATION RENTALS ASSUMPTION TABLES SHOWN BELOW, AND
INCLUDES AN ANALYSIS BASED UPON SEASONAL OCCUPANCY, ROOM RATES AND ADR (AVERAGE DAILY RATE).

TABLE 2: ADDITIONAL SPENDING AT JAY PEAK RESORT FROM OCCUPANTS OF STATESIDE HOTEL, COTTAGES, AND
ANCILLARY FACILITIES

JAY PEAK RESORT IS A DESTINATION RESORT WITH MANY RESTAURANTS, SHOPS, RECREATION, GOLF AND FOOD

FACILITIES: THE ADDITIONAL SPENDING IS BASED UPON THE OCCUPANCYNISITOR NUMBERS EXTRACTED FROM THE

VACATION RENTALS ASSUMPTIONS TABLE.

MEALS:

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR BREAKFASTS, MORNING COFFEES, LUNCH AND DINNER,
APPLYING AVERAGE COSTS PER MEAL TYPE CHARGED BY JAY PEAK RESORT.

JAY PEAK RESORT ALSO OFFERS A WIDE RANGE OF RECREATIONAL ACTIVITIES WITH SKIING, INDOOR WATER PARK,

INDOOR ICE ARENA, CHAMPIONSHIP GOLFING, SHOPPING, SPA, FUNCTIONS AND CONFERENCES: THE ADDITIONAL

SPENDING IS BASED UPON THE OCCUPANCYNISITOR NUMBER S EXTRACTED FROM THE HOTEL ASSUMPTION TABLE:

RECREATION:

THE SPENDING 15 ALLOCATED OUT ON AN AVERAGE BASIS FOR THE USE OF THE ABOVE RECREATIONAL ACTIVITY,
APPLYING AVERAGE RESORT CHARGES AND USAGE PER RECREATION TYPE AS CHARGED BY JAY PEAK RESORT TO ITS

VISITORS.
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

STATESIDE HOTEL SUITES OPERATOR PROJECTIONS

~~~
Z V~~~ OPERATOR PROJECTIONS STATESIDE HOTEL UNITS

}A complex comprising 84 hotel suites

DRAFT ASSUMPTIONS - UNITS AND OCCUPANCY~7 ~7

V E R M0 N T - tsatt N•tez Forwad Loniuiy 6tata rents-

• stATE

SUITES: UNIT ANALYSIS UnitsPerDay Hi§h"seasCil' Per Day.. Per Day. ` ̀ Totals

. 'Rooht~R,ete Roorh Hato' i

0

Approx.84 ft i
0 
1

13660.Hotel Suites 600 84 26480%25!x00a 21420 1165 0

Totals 84 .26460 21420 13860

Days Occupied (see Occupancy Table below) 73 98 58. 228

Gross Revenue Per Season Per Annum 51,.031.580 $2,093;605 $796,950 $4,822,335

73 98 58

ASSUMPTIONSOCCUPANCY

OCCUPANCY RATE HOTEL. SUITES YEAR 1 _ HOTEL SUITES YEAR 4' HOTEL SUITES YEAR 10

BAYS PERCENT DAYS DAYSERP CENT DAYS, DAYS PERCENT DAYS

AVAIL OCCUPIED OCCUPIED AVAIL O C~ C UPIM OCCUPIED AVAIL. OCCUR OCCUPIE2

PRIMETIME 0 •% # 0 •% # # % 0

CHRISTMAS & NEW YEAR 8 100% e 8 100% 8 8 100% 8
GEORGES WASHINGTON WIE 5 90% 5 5 90% 5 5 90% 5
SCHOOL BREAK, QUEBEC 5 850% 4 5 85'% 4 5 85% 4
SCHOOL BREAK, ONTARIO 5 100% 5 5 1100%& 5 5 100% 5
EASTER 3 85'% 3 3 85% 3 3 WA 3
WEEKEND,WINTER 24 90'% 22 24 95•% 23 24 95•% 23
WEEKEND,SUMMER 20 90'% Is 20 9511. 19 20 9570 19
CONSTRUCTION HOLIDAY 10 00°% 9 10 95% 10 10 96•% 10

60' 73 80 78 so 76
OTHER PERIODS
WE•EKDAYS,WINTER 55` 65% 36 55 60% 33 55 70% 39
WEEKOAYS,SUMMER 70 60% 42 70 60•% 42 70 70'% 49
FALLS SPRING DAYS 40- 50% 20 40 60'% 24 40 M/a 28

165. __ 98 165 99 165 116
LOIN OCCUPANCY. PERIODS 115 507. 58 115 60% 69 115 700% 81
CLEANING DAYS 9 5 5

TOTAL 365 63•% 365 67% =1 365 74%
7Jrs setzn{ual'•rcG:.~.;tded ay Rspd tJSk J+s•i,Jx.tt?etf'Ns,a•s Pia/da.. KD&vW —ku- FCCt - - 28SOP-11

INTENTIONALLY LEFT BLANK

26

89 2011 Rapid USA Visas, Inc. Naples, Florida USA. All Rights Reserved

JP1 004597



Section 2 - Business Plan I Jay Peak Hotel Suites Stateside LP,

GOLF COTTAGES / MOUNTAIN CHALETS OPERATOR PROJECTIONS

OPERATOR PROJECTIONS GOLF COTTAGES 1 MOUNTAIN CHALETS

JAY*Z~m

PEAK A complex comprising 94 Golf Min. Units
I f'1 1,^~ 

DRAFT ASSUMPTIONS - VACATION RENTAL UNITS AND OCCUPANCY
~t I~  0 N' r. "S" lm4oltiNt Now Forward Lacking :

Units jffflotM Per Day IHighseas* Per Day I LovlSuason,` Per Day

r

GolflMtn.Chalets 1100 54 36960b355A0~ 29820} 5235 00.;̀
`

19740
I 0

Totals 84 36960
e....n4ms

29820 19740
wr,*wr~*wr*wr ~

Days Occupied (see Occupancy Table below) 73 107 69 249

Gross Revenue Per Season Per Annum 32,698,080 $3,190,740 $1,362,060 $7.250;880

73 107 69

Average Daily Rate par Unit
Jd?1t..rNtwr?PP1idPo,B!rat~E?idersyP+ae;tl Yitr~„f .nWundrtes?iri%,M+Noni . ,.. 8~ „850 °'S6i

.

ASSU • •-OCCUPANCY

OCCUPANCY RATE HOTEL SUITES YEAR 1 HOTEL SUITES YEAR 4 HOTEL SUITES YEAR 10

PRIME TIME
CHRISTMAS 8 NEW YEAR
GEORGES WASHINGTON W1E
SCHOOL BREAK, QUEBEC
SCHOOL SREAK, ONTARIO
EASTER
WEEKEND,WINTER
WEEKEND.SUMMER
CONSTRUCTION HDLJDAY

OTHER PERIODS
WEEKDAYS,WINTER
WEEKDAYS,SUMMER
FALL 8 SPRING DAYS

LOW OCCUPANCY PERIODS

CLEANING DAYS

D S PERCENT W—S DAYS EERCENT DAYS DAYS PERCENT DAYS

AVAIL. OCCUPIED OCCUPIED AVAIL. OCCUPIED OCCUPIED AVAIL• OCCUPIED OCCUPIED
e *.L H e bI O B *l. 9

8 100% 8 8 100% a 8 100% a

5 00*% 5 5 90% 5 5 90% 5

5 95Y. 4 5 85% 4 5 85% 4

5 100Y* 5 8 100%* 5 5 100% 5

3 85% 3 3 85% 3 3 85% 3

24 90% 22 24. 95*4 23 24 95°14 23

20 90% 18 20 95% 19 20 95% 19

10 90% 9 10 95% 10 10 95% 10

80 73 80 76 80 76

55 65% 36 55 75% 41 55 80*6 44

70 65% 48 70 75% 53 70 SOY* 56

40 65% 26 40 75% 30. 40 75% 30

165 107 1165 124 1 165 __130

415 tie% Da I+a

5 5 $

uK eny ass 75% 365

Trta iii fid rjsA lnr. C 2011  t1.1#*s FAWN K &1*1.11 H&Xt

INTENTIONALLY LEFT BLANK
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

STATESIDE HOTEL SUITES AND COTTAGES MANAGEMENT

THE TENANT AND OPERATOR OF THE JAY PEAK HOTEL SUITES STATESIDE LP HOTEL AND VACATION RENTAL 
FACILITIES WILL

BE APPROVI-D BY JAY PEAK GP SERVICES STATESIDE, INC. THE GENERAL PARTNER. UNDER A PROPERTY 
MANAGEMENT

AGREEIaENT WHICH INTER ALIA PROVIDES FOR COMPENSATION TO MANAGEMENT AGENT OF UP TO 10% OF RENTAL

REVENUES, AND REQUIRES EXTENSIVE DISCLOSURES BY TENANT OF EMPLOYEE AND REVENUE DATA PURSUANT TO TERMS

OF LEASE.

THE TENANT OPERATORS MANAGEMENT AND STAFF FOR THE STATESIDE HOTELAND;COTTAGES 1/ACAnm RENTAL

OPFRATION WILL BE NEW EMPLOYEES HIRED FROM THE REGION.

THE FUL LOWING ARE EXPECTED TO BE AMONG THE ANTICIPATED PRINCIPAL DUTIES AND SERVICES OF THE NEW STAFF AND

THE TYPE Or E,,4PLOYEE MAY BE:

ACCOUNTING FUNCTION
CHECK-IN AND CHECK-OUT SERVICES
SECURITY DEPOSIT SYSTEM MANAGEMENT
PAYMENT OF ACCOUNTS
DEPOSITS OF RECEIPTS
TAY. FILING AND OTHER GOVERNMENTAL FINANCIAL REPORTING
MARKETING AND SALES
GROUP BUSINESS SALES
HOUSEKEEPING AND MAINTENANCE
GUEST SERVICES

INTENTIONALLY LEFT BLANK
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

GUEST SERVICES RECREATION CENTER

OPEN YEAR ROUND, (SUBJECT TO WEATHER CONDITIONS) ATTHE STATESIDE BASE AREA OF JAY PEAK MOUNTAIN, AND

LOCATED ADJACENT TO THE STATESIDE HOTELFACILITY, A FACILITY THAT AIMS TO PROVIDE THE INDOOR RECREATION

ACTIVITIES PREFERRED BY RESORT GUESTS.

TEN YEAR INCOME PROJECTIONS: GUEST SERVICES RECREATION +CENTER.

JAY* ,PEAK
V I- R h! 0 N T

JAY PEAK GUEST SERVICES RECREATION CENTER 15,000 SOFT
OPERATOR PROJfCTEO STATEMENT OF INCOML; LEASEDCOMPLETE VM 8VILDOVT INC:F& Fa

1E07ELANDC011AGECOLIPUXODE9TS 53.584 50.842 39;531 $6,127 -60,719 -61,335 81,949 62,588 63,104 63,826-
J,ya0"Mmkslufll:1u194 jqA&-4i. .JOAWq 6.1 $12 512,24 SUM $12.73 $1299 $11.25 $13.51 $13.76 314AO SHAG
O7ttERRESO1tTcuf5t5 13,002 13,262 13,521 13,796 14,074 14,355 14,943 14:435 1035 14,935

Areype AEmisskrECMpR S1S $13.30 S1SAI 11192 SMU $ISM $%At 317,00 $17.00 SIM

ht:VEflUl6 - y

FA5TFO000AFE 
PaAr17REv~ltlasf _ ,: __ _4_ $9cst169, $7ti13 tT?os90 in4i Itgos?o6e1~E1~17r.1s~"stat ,~t2v

ear£cifa0oauisscosis 40% 5266,314 "017" 3292.235 1265,699 3299.206 D2,?63 S3D6,36S f310:D15 33$2,517 1.1 U4$

ORO63PROFIT - ,SI 3,22 51 rMS49 " 0 , ... -.72.667.

VKCT COSTS
LABOR. S335,21S $369,745 $361,739 $394.M 3406.928 $393,690 $06,695 S41e.614 $426,961 3430,299
OTHER VARIABLEEXQENSEO SM.S09 $231,091 $236,361 6246331 3254.330 S262A" $271.430 1279,069 $264.654 WSJ"

txIDTOTM,GRpS4VROF1T
......... 1694620 $766;753 $172,376 $768,411 04,874 $048.035 S 566166S 410115.76T 3407.666

'EbW1.OfES fal.sum

WDIREC7 COST& ADM*L EVS. $140,000 $142,600 $145,656 1146,169 5151,541 f154,S71 $157,663 5160.616 $164,032 1167,313
RENT S90AU 196,764 $101.996 :103,474 5105,920 SIOSA37 $129,530 1136,160 $143,993 $145.131
PERCEMUGE RENT $83,604 $92,436 135.435 $95,532 $101,732 $105,037. $100.452 $111.636 -.$113.002 1114,746
atcutwxAG Amm"AubtaK5 $67,043 373,940 670,141 $70,226 Se1.366 164,030 566,762 569.304 591.089 $91,791
wsJtEscu,CraaTSA,Ai $41,942 346,216 141,717 14p,266 $10.090 "MIP $54.224 51 AU .656.931 $67,373
tavacEtEaDaPR0uo11DN 336,E $38,000 $30,400 536,000 136.000 $36,000 $30,000 53000 136.000 156.7)00
PROPERTY TAXES AND OWRMCE 150,282 SSS $57.261 $5911! i6E 4 $63 47t 3 961 - 17 - 146
nT~4:RAp4cH3"tM1ivECOSTS Si3re X31 31 ,707 j I tt 6S 704' 6 740

ranvA $163,S64 $211,103 9212,862 2214,625 2316,391 $344,419 $228,539 }2111.916 4221,333 $221,636

RESE RVEFOA REPLACEE4ANT $18,761 $23,109 $23,859 224.633 530,520 $31,511 $32;536 $33,491 $34.158 534,424

HIGHLIGHTS

CONSTRUCTION OF GUEST SERVICES RECREATION CENTER IS IN KEEPING WITH THE NATURAL THEME AND
SETTING OF THE RESORT, AND OPEN ALL YEAR ROUND.(SUBJECT TO WEATHER CONDITIONS)

• CONSTRUCTION TO COMMENCE ESTIMATED IN 2013, ESTIMATED COMPLETION 2014 SUBJECT TO WEATHER
CONDITIONS AND ANY OTHER UNFORSEEN DELAYS

• PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1: $1,503.896, YR 5: $1.017,320, YR 10: $1,147,464.
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Section 2-Business Plan I Jay Peak Hotel Suites Stateside L.P.

JAY PEAK MEDICAL CENTER

OPEN YEAR ROUND, (SUBJECT TO WEATHER CONDITIONS) AT THE STATESIDE AREA OF JAY PEAK MOUNTAINA FACILITY
THAT AIMS TO PROVIDEFIRST AID AND MEDICAL SERVICES FOR RESORT GUESTS AND AREA POPULATION.

TEN YEAR INCOME PROJECTIONS: MEDICAL CENTER

JAi:2 ̀' PEAK JAY PEAK MEDICAL CENTER 1 CLINIC

V E R. M O N T OPERATOR PROJECTED STATEMENT OF INCOME

tabor S378.000 5432,000 5486,000 Mom S550SOD $561,816 S93AM SW.513 ;5596.204 ;606.128

(P,r~ tWo9a 535000)
00iorVariabt4rExye4uaa. $160.000 $216.000 8243.000 5270.000 5275,400 5280,908: VWS26 5292.257 438.1102 530404

SUB TOTAL. 5587,000 $648.000, $729,000' $810,000' $828,200 • $842,724 $859,578 r $878,770' $094,30S' 3912,192

PROFIT S37SAO 1432 00 SAW= WX00 OW 
S5611Ai 

.128

INDIRECT COSTS
Owgtww a
R" $94.500 398.390 $96,318 $100,264 5102,290 $104,338 SIM422 $108,551 $110,722 3112,936
Percentage Rant SO So 50 %o So 30 30 50 $0 50
Lftrias 352.008 353.560 $55,167 356All 358.526 580282 $62A91 $63;950 585,872 587,848
Prop Tam $24,000 $24,720 325,482 126,225 527,012 $27,823 $28,&57 529,617 MA02 $31,316
Irmuranee $18.000 $18,000 510,000 118,000 318,000 $18.000 518,000 518.000 Memo $16,000
Malntananoe and mpaks S37,8O0 S43200 548.600 354,ODD 555,080 558.182 557,305 $58,451 399,620 380.811
09wiAdmhOmts 547.250 SSC000 380.760 567.500 Sell 1156, 570.227 VtI12- 573.084 174:825 s2adss

TOTAL C0373 SUO.550 SM7.470 %1.6mm1 91,155,99E s , , 1 '

8CTE71 ' tfg 1 88 04 'i 9

Jtspnn Prwo—e MJIspi4US4V4 KJ. N*pinF4: KOwOUL ft1m*FCCA7N:23i.114,S4N

HIGHLIGHTS

ttw Of~c>atu.tYar,~sttllaelkp„4sstti►~yna•-

• CONSTRUCTION OF THE MEDICAL CENTER IS IN KEEPING WITH THE NATURAL THEME AND SETTING OF THE .
RESORT, AND OPEN ALL YEAR ROUND. (SUBJECT TO WEATHER CONDITIONS)

• CONSTRUCTION TO COMMENCE ESTIMATED IN 2013, ESTIMATED COMPLETION 2014 SUBJECT TO WEATHER
CONDITIONS AND ANY OTHER UNFORSEEN DELAYS

PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1: $945,000, YR.5: ̀&1;377,000, YR 10: $1,520.319.
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Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

PROJECT JOB CREATION CALCULATION

RIMS 11 MATRIX

THE METHODOLOGY EMPLOYED IN THE ANALYSIS FOR THE HOTEL SUITES STATESIDE PROJECT WAS DERIVED FROM
THE REGIONAL INPUT-OUTPUT MODELING SYSTEM (RIMS II) DEVELOPED BY THE BUREAU OF ECONOMIC ANALYSIS
(BEA).RIMS II IS BASED ON AN ACCOUNTING FRAMEWORK CALLED AN 1-0 TABLE. FOR EACH INDUSTRY, AN 1-0 TABLE
SHOWS THE INDUSTRIAL DISTRIBUTION OF INPUTS PURCHASED AND OUTPUTS SOLD. A TYPICAL 1-0 TABLE IN RIMS II IS
DERIVED MAINLY FROM TWO DATA SOURCES: BENS NATIONAL 1-0 TABLE, WHICH SHOWS THE INPUT AND OUTPUT
STRUCTURE OF NEARLY 500 U.S INDUSTRIES, AND BENS REGIONAL ECONOMIC ACCOUNTS, WHICH .ARE USED TO
ADJUST THE NATIONAL 1-0 TABLE TO SHOW A REGIONAL INDUSTRIAL STRUCTURE AND TRADING PATTERNS.

RIMS 11 IS WIDELY USED IN BOTH THE PUBLIC AND PRIVATE: SECTOR. IN THE PUBLIC SECTOR, FOR EXAMPLE, THE
DEPARTMENT OF DEFENSE USES RIMS 11 TO.ESTIMATE THE REGIONAL IMPACTS OF MILITARY BASE.CLOSINGS. STATE
TRANSPORTATION DEPARTMENTS USE RIMS 11 TO ESTIMATE THE REGIONAL IMPACTS OF AIRPORT CONSTRUCTION AND
EXPANSION. IN THE PRIVATE SECTOR, ANALYSTS AND CONSULTANTS USE RIMS II TO ESTIMATE THE REGIONAL IMPACTS
OF A VARIETY OF PROJECTS. SUCH AS THE DEVELOPMENT OF SHOPPING MALLS AND SPORTS STADIUMS.

JAY PEAK HOTEL SUITES STATESIDE L.P. HAS RETAINED ECONOMIC DEVELOPMENT RESEARCH GROUP OF BOSTON
(EDR) MASSACHUSETTS TO CALCULATE, PREPARE AND SUBMIT THE JOB CREATION REPORT FOR THE PROJECT. THE
EDR GROUP TEAM IS HEADED BY MS. LISA.PETRAGLIA, DIRECTOR OF ECONOMIC RESEARCH. MS. PETRAGLIA HAS OVER
17 YEARS OF EXPERIENCE WORKING IN ECONOMIC MODELING AND POLICY ANALYSIS, FOCUSING SPECIFICALLY ON
ECONOMIC IMPACT EVALUATION.

'EDR' HAS PERFORMED JOB CREATION CALCULATIONS DEMONSTRATING PROJECT JOB CREATION OF 1,296 NEW FULL
TIME NON-DIRECT JOBS FOR THE PERIOD OF THE DEVELOPMENT PHASE OF THE PROJECT WITHIN THE U.S. ECONOMY,
AND AT THE PROJECT LOCATION WITHIN THE REGIONAL CENTER, NEW FULL TIME JOBS FROM VISITOR SPENDING TOTAL
$87 FOR YEAR 1, AND 627 BY YEAR 2. THE TOTAL OF YEAR 2 FULL TIME JOBS COMPRISES 132 INDIRECT JOBS TO BE
EMPLOYED BY THE TENANT OPERATOR OF THE PHASE 111-0 FACILITIES AT THE RESORT, AND 495 INDIRECT JOBS WITHIN
THE NW VT REGION. THE TOTAL PROJECT JOB CREATION.WITHIN THE VT. ECONOMY IS 1,923 NEW FULL TIME JOBS (1,296
JOBS FOR DEVELOPMENT PHASE AND 627 JOBS FROM OPERATIONS.) TOTAL. JOBS CREATED FAR EXCEEDS THE
REQUISITE JOB CREATION TOTAL OF 1,340 JOBS FOR 134 FOREIGN EM INVESTORS. EDR BELOW PROVIDES A SYNOPSIS
OF THE JOB GENERATING IMPACTS.

ALLOCATION OF JOBS CREATED - ALTHOUGH THE PROJECT IS OPEN TO BOTH U.S. AND FOREIGN INVESTORS, FULL
TIME EQUIVALENT INDIRECT AND OR DIRECT JOBS CREATED AS STATED IN THE SUPPLIED PROJECT ECONOMIC
ANALYSIS WILL BE APPLIED ONLY TO FOREIGN INVESTORS SEEKING TO UTILIZE THE INVESTMENT FOR IMMIGRATION
PURPOSE.

EXHIBIT:

RIMS II INPUT DATA SUMMARY SHEET INCLUDING CONSTRUCTION COSTS AND TIME FRAME INPUTS, AND
LOCATION PHASE REVENUES FROM BUSINESS OPERATION AND SPENDING INPUTS PROVIDED FOR THE
ECONOMIC IMPACT ASSESSMENT REPORT PREPARED BY EDR FROM BOSTON MA.

HIGHLIGHTS: YEAR 1

DEVELOPMENT PHASE JOB CREATION: CAPITAL EXPENDITURE INTO THE PROJECT:

DATA RESOURCE: RIMS 11 MULTIPLIERS: STATE OF VERMONT (SEE ANNEXED EXHIBITS)

BUILD COST: $76,701,600 FIXTURES COST: 57,680,000 OTHER: $2,618,400;

HIGHLIGHTS: YEARS 2 AND 3

LOCATION PHASE BUSINESS OPERATIONS JOB CREATION BASED UPON VISITOR SPENDING

FOUR COUNTY REGION OF JAY PEAK, VERMONT, THE'HIGH IMPACT AREA' BASED UPON 2010 CENSUS DATA
YEAR 2: VISITOR SPENDING GENETRATED BY PROJECT: $31,396,025
YEAR 3: VISITOR SPENDING GENETRATED BY PROJECT: $33,610,683
*land and working capital excluded from calculation.
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Section 2 - Businoss Plan I Jay Peak Hotel Suites Stateside L.P.

GQ1101nic
i 

g~`D~Y~~Ojlm~ll~
RESEARCH GROUP

Summary of Job Generating Impacts — Jay Peak Master Expansion Plan

"HOTEL SUITES STATESIDEPHASE III-C Project"

October, 2011

A RIMS 11 analysis (using region specific data for 2008) was conducted to evaluate the business plan for the Jay Peaty
(located in Jay, Vermont) HOTEL.SUITES.STATE'SfDEexpansion forjob generation potential.

Key findings are as follows:

➢ One-time development phase activity-associated with a $87 million budget (in 2011$), $84.4 million as economic
transactions, will support 1,256 indirect jobs in the State of Vermont. These 1,296 FTE jobs represent non-direct jobs
supported during an approximate 12-month development phase.

v Once the facilities are completed —Stateside Hotel, Cottages, Guest Services Recreation Center, Medical Center

expectations for additional visitors to. the resort will bring more over-night guests as well as day visits for recreation and

special events. Additlonai visitor spending in each of the first two years of operation (of the new facilities) Is valued at

$31.4 million and $33.61 million in 2011$.

> The total indirect job generating effects of the annual visitor spending are 587 FTE`s and 627 FTE's for YR1 and YR2

respectively within the Vermont regional center.

Job Generation effects of Jay Peak Proposed. Expansion Source: RIMS It Matrix

Phase —> Operations Development Phase

Study Region => 4-coup NW VT* State of Vermont

Year 1 Year 2 1 Year

Visitors pending (mil.$20111 $ 31.396 $ 33.561

$ 84.382Construction Budget (mil. 2011$)**

direct Partnership jobs (FTE) 0 0 not applicable

tenant operator's employees (FTE) 124 132 Q

non-directJobs (FTE) 463 495 1296

.~fsn
Ott

ar
E

62 
.,S3 7~a.-

includes Orleans, t_amoille, Franklin, and Chittenden counties
excludes land contribution, and working capital

^Development phase non•directiob impacts In NW VT region Include Construction contractors and their laborers on-site

2tsrw;r;~ted.9"Floor.lSsacntAaisac'sncas92143USA, t&oho ,617M&6775•W617,338.1174•W%1W,0drWrV;k=1
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SUMMARY OF DATA APPLIED: FOR. RIMS?11 ANALYSIS

SEE NEXT PAGE

INTENTIONALLY;LEFf BLANK
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Section 2 - Business Plan i Jay Peak Hotel Suites Stateside L.P.

~`ilttl sOP~

STATESIDE HOTEL /COTTAGES
510,402,342 311,189:707 $${,002,160 512,198,$29{Ac¢omodations
35,965,533 $6.456.254 -66.655,199 $6,789.323Recreation

iV+.efts $6,672.073 $7,1]2.062 $1,325,710 S7,472y224

GUEST SERVICES RECREATION CENTER F

Duals $665,859 S722,043 5730,5911 $739,248

Remotion $838,037 5924.363 S954.3491 59851323:

$1,503.896 51,646,406 S1,6M.9361 S1.724.512,

$945,000 57,0811,000 31,2150# 51 350~Oq
u

MEDICAL CENTER

OTHER RESORT SPENDING
F

+

AND DAY VISITORS
MBETAILTRADE W'WEAR SKI BIKES ETC 51,002,105 $1,045,208 31,079,474 51,113,967

OARS (night) 8 RESTAURANTS (hrnch) 51,102,415 $1.149,727 51,767,421 51.225,363

SPAANDSALONS St08.571 $113,231 $110,943. $120.680

CONFERENCESCONVENIIONS 5300,000 $350.000 $367,500 $395,875

COMPETITIONS. got( • min./bikes $100.000 $100.000 5220.000 5242.000
SZ613,181 $2.858,164 3?.971,319 ', SX087,8✓3i'
53.204,000 53,268.080 33 333912:.- •. .; :51,4ev,l3D':JAY PEAK INC. STATESIDE HOTEL COMME

Ai ; Gf tai '6 r>id: CO&.1bua - ~• • •a3t396 $D 871{9

Poetxm,td by Douglas H dmo FCCA: Ciurtlrptl C9f ffmi A^CnominsC f4pal USA V W Wf- A,11,1 I)MV0M11:Y W 5i%15;Pr t'10510C11,1. I'M k;w July  rc.% tic Jon, iny,
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Section 2 - Business Plan 1 Jay Peak Hotel Suites Stateside L.P.

DEVELOPMENT OF THE PROJECT

DEVELOPMENT PHASES

WHILE OVERALL PLANNING IS CONTAINED WITHIN THE APPROVED RESORT MASTER DEVELOPMENT PLAN, PLANNING,

PERMITTING REVIEW AND STATE AND COUNTY REGULATORY APPLICATIONS FOR THE INDIVIDUAL PROJECT

COMPONENTS ARE PROJECTED TO COMMENCE IN EARLY 2012. THE: STATE OF VERMONT LAND. DEVELOPMENT LAWS

DETERMINE WHEN AND HOW MUCH LAND MAY BE OPENED FOR DEVELOPMENT AT .ANY ONE TIME AND SUBJECT

THERETO THE PROJECT IS ANTICIPATED TO BEGIN PRELIMINARY GROUND BREAKING IN SPRING OF 2012, SUBJECT TO

APPROVAL AND ISSUANCE OF THE GOVERNMENTAL AND REGULATORY PERMITS.

THE MAJORITY OF THE FUNDS RAISED IN THIS OFFERING ARE EXPECTED TO BE CONSUMED OVER APPROXIMATELY A

12-MONTH ACTUAL BUILD CYCLE AS IS PROJECTED IN THE RIMS 11 INPUT TABLE ANNEXED TO THIS BUSINESS PLAN. THE
APPROVED OPERATORS ARE PROJECTED TO COMMENCE BUSINESS OPERATIONS FOR THE 201312014 WINTER SEASON.
(SUBJECT TO NO UNFORESEEN DELAYS OR INCLEMENT WEATHER FACTORS DURING THE EXTERIOR STRUCTURES
BUILD PHASE).

THE JOB CREATION INFORMATION IS DETAILED IN THE ECONOMIC JOB IMPACT REPORT IN THE EXHIBITS IN SECTION 5
OF THIS OFFERING, AND PREPARED BY ECONOMIC AND DEVELOPMENT RESEARCH GROUP OF BOSTON, MA DETAILING
THE FULL TIME PERMANENT INDIRECT JOBS CREATED BY THE PROJECT.

DEVELOPER AND CONSTRUCTION

THE CONSTRUCTION OF THE HOTEL SUITES STATESIDE PROJECT WILL BE OVERSEEN BY JAY PEAK INC. WHO WILL
ENTER INTO A CONTRACT WITH THE GENERAL PARTNER FOR THE PROJECT. JAY PEAK INC. WILL RECEIVE
CONTRACTOR SUPERVISION PAYMENT OF 15% OF THE BUILD COST. JAY PEAK INC. HAS EXTENSIVE EXPERIENCE IN THE
GENERAL CONTRACTING ROLE AND WILL ACT AS THE GENERAL CONTRACTOR. JAY PEAK INC. HAS CONSTRUCTED IN
EXCESS OF 300 CONDOMINIUMS AND TOWNHOUSES AT JAY PEAK RESORT OVER A 10-YEAR PERIOD REPRESENTING
OVER $60 MILLION IN CONSTRUCTION COSTS, TOGETHER WITH COMPLETING THE TRAM HOUSE LODGE, INDOOR ICE
ARENA AND GOLF CLUBHOUSE CENTER. JAY PEAK INC. WILL FACILITATE THE CONSTRUCTION OF THE JAY PEAK HOTEL
SUITES STATESIDE PROJECT AND ITS ANCILLARY FACILITIES.

DEVELOPMENT PERMITS

THE JAY PEAK MASTER PLAN FOR THE ENTIRE JAY PEAK RESORT WAS CONCEPTUALLY APPROVED IN 1997 BY THE
STATE OF VERMONT DISTRICT #7 ENVIRONMENTAL COMMISSION ('DEC') AND ALSO APPLIES TO THE AREA DESIGNATED
FOR THIS PROJECT (COPY OF MASTER PLAN RESORT EXPANSION STUDY BELOW). THE DEC'S CONCEPTUAL APPROVAL
IN 1997 OF FUTURE DEVELOPMENT PLANS BY JAY PEAK RESORT, INCLUDING HOTEL FACILITIES, PROVIDES CONDITIONS
AND GUIDANCE FOR DEVELOPMENT APPLICATIONS MADE BY JAY PEAK RESORT UNDER THE LAND USE LAWS OF THE
STATE OF VERMONT TO OBTAIN DEVELOPMENT PERMITS (SO-CALLED ACT 250 PERMITS), INCLUDING AN APPLICATION
THAT WAS MADE FOR THE CONSTRUCTION OF THE JAY PEAK HOTEL SUITES PROJECTS.

ON FEBRUARY 15TH. 2008 THE JAY/TROY SEWER AUTHORITY SIGNED AN AGREEMENT WITH JAY PEAK RESORT
COMMITTING 500,000 GALLONS PER DAY OF SEWAGE CAPACITY FROM ITS WASTE WATER FACILITY.

THE RESORT MASTER PLAN EXHIBITED BELOW HAS BEEN APPROVED BY THE TOWN OF JAY AND STATE OF VERMONT
AND INCLUDES A FEDERALLY FUNDED SEWAGE TREATMENT PLANT FACILITY TO ACCOMMODATE ALL OF JAY PEAK'S
GROWTH NEEDS. THE TOWN OF JAY HAS ENDORSED JAY PEAK'S EXPANSION PLANS IN LINE WITH THEIR MASTER PLANS
INCLUDING THE HOTEL SUITES STATESIDE PROJECT BOTH LOCALLY AND REGIONALLY. THE RESORT MASTER PLAN
PROVIDES IDENTIFICATION OF CURRENT AND CONTEMPORARY BED BASE DEVELOPMENT PODS IN THE VARIOUS
LOCATIONS. THE TOWN OF JAY DEVELOPMENT REVIEW BOARD/PLANNING COMMISSION WILL SHORTLY COMPLETE
THEIR REVIEW AND ARE EXPECTED TO ISSUE APPROVAL FOR THE HOTEL SUITES STATESIDE PROJECT. THE APPROVAL
LETTER WILL BE ON FILE AT THE JAY TOWN CLERKS OFFICE. THE HOTEL SUITES STATESIDE PROJECT IS CONSISTENT
WITH THE APPROVED MASTER PLAN.

36

02011 Rapid USA Visas, Inc. Naples. Florida USA. All Rights Reserved

JPI 004607



Section 2 - Business Plan J Jay Peak Hotel Suites Stateside L.P.

JAY PEAK RESORT CONCEPT MASTER PLAN
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HOTEL SUITES STATESIDE PROJECT - CONCEPTUAL

38

®2011 Rapid USA Visas, Inc. Naples, Florida USA. All Rights Reserved

JPI 004609



Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P.

GENERAL PARTNER

THE GENERAL PARTNER, JAY PEAK GP SERVICES STATESIDE INC. WILL PERFORM SERVICES IN CONNECTION WITH THE
ACQUISITION, SALE AND LEASING OF THE PARTNERSHIP PROPERTY, ON TERMS TO BE NEGOTIATED BY THE GENERAL
PARTNER, INCLUDING ANY AGREEMENTS NEEDED WITH THE RESORT OWNER AS TO THE HOTEL LAND OR RESORT
LAND. FURTHER SERVICES OF THE GENERAL PARTNER SHALL INCLUDE, BUT NOT BE LIMITED TO, ACT ON BEHALF OF
THE PARTNERSHIP WITH FEDERAL, STATE AND LOCAL AUTHORITIES WITH RESPECT TO THE PROJECT, MONITOR
COMPLIANCE WITH ZONING, LAND USE AND OTHER REQUIREMENTS; AND PREPARE OR CAUSE TO BE PREPARED SUCH
THIRD PARTY STUDIES AS IT DEEMS NECESSARY IN CONNECTION WITH THE ACQUISITION, SALE AND LEASING OF THE
PARTNERSHIP PROPERTY AND CONSTRUCTION OF THE BUILDINGS AND OTHER NECESSARY IMPROVEMENTS ON THE
PARTNERSHIP PROPERTY AND RESORT LAND; ADDITIONALLY THE GENERAL PARTNER WILL OVERSEE CONSTRUCTION
OF THE STATESIDE HOTEL ANDCOTTAGES AND MANAGE THE LEASE OF THE STATESIDE HOTEL AND COTTAGES, AND
NEGOTIATE THIRD PARTY AGREEMENTS TO CONSTRUCT THE STATESIDE HOTEL AND COTTAGES; AND FURTHER
OVERSEE CONSTRUCTION OF THE ANCILLARY FACILITIES BUILDINGS, INCLUDING NEGOTIATING THIRD PARTY
AGREEMENTS TO CONSTRUCT THE ANCILLARY FACILITIES BUILDINGS, AND MANAGE THE LEASE OF THE ANCILLARY
FACILITIES BUILDINGS; ALL PLANNING, PERMITTING, BID MANAGEMENT AND QUALITY CONTROL MANAGEMENT OF THE
BUILDINGS, INCLUDING THE STATESIDE HOTEL, COTTAGES AND ANCILLARY BUILDINGS, AS WELL AS ALL MANAGEMENT
OF AFFILIATES) WILL BE BORNE BY THE GENERAL PARTNER. ALL AUTHORITY, RESPONSIBILITIES AND DUTIES OF THE
GENERAL PARTNER ARE MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT ANNEXED HERETO.

FEES TO GENERAL PARTNER AND AFFILIATED ENTITIES

GENERAL PARTNER'S MANAGEMENT COMPENSATION

OTHER THAN RECEIVING ITS GENERAL PARTNERSHIP INTEREST HEREIN, BEING REIMBURSED FOR ALL OF ITS
EXPENSES AND COSTS INCURRED RELATED DIRECTLY OR INDIRECTLY TO THE DEVELOPMENT OF THE PROJECT
(INCLUDING BUT NOT LIMITED TO PERMITTING FEES, PROFESSIONAL FEES AND THIRD PARTY CONSULTANT FEES), AND
RECEIVING REIMBURSEMENT FOR EXPENSES AND OTHER COSTS INCURRED DIRECTLY OR INDIRECTLY BY THE
GENERAL PARTNER TO FULFILL ITS DUTIES UNDER THE LIMITED PARTNERSHIP AGREEMENT, THE GENERAL PARTNER
SHALL NOT BE ENTITLED TO COMPENSATION FOR ITS SERVICES RENDERED PURSUANT TO THE LIMITED PARTNERSHIP
AGREEMENT.

THE GENERAL PARTNER MAY, IN THE NAME AND ON BEHALF OF THE PARTNERSHIP, ENTER INTO AGREEMENTS OR
CONTRACTS FOR PERFORMANCE OF SERVICES FOR THE PARTNERSHIP WITH AN AFFILIATE OF THE GENERAL PARTNER,

INCLUDING WITHOUT LIMITATION SERVICES NECESSARY TO OVERSEE CONSTRUCTION OF THE BUILDINGS AND OTHER

IMPROVEMENTS AND FOR THE LEASING OF THE STATESIDE HOTEL, COTTAGES AND THE ANCILLARY FACILITIES

BUILDINGS, AND THE GENERAL PARTNER MAY OBLIGATE THE PARTNERSHIP TO PAY COMPENSATION FOR AND ON

ACCOUNT OF ANY SUCH SERVICES: PROVIDED, HOWEVER, SUCH COMPENSATION SHALL BE AT COSTS TO THE

PARTNERSHIP NOT IN EXCESS OF THOSE DISCLOSED IN THE CONFIDENTIAL MEMORANDUM, BUT SUCH LIMITATION ON

COSTS SHALL NOT PREVENT THE RESORT OWNER, IF NECESSARY, FROM ADVANCING FUNDS OR OTHER VALUE TO

COMPLETE THE PROJECT AND BEING REIMBURSED WITH THE GRANT OF LIMITED PARTNERSHIP INTERESTS IN A

SEPARATE CLASS FROM THE EB-5 INVESTORS. IN ADDITION, THE GENERAL PARTNER SHALL PAY THE RESORT OWNER

ITS DEVELOPMENT FEES AND PAY WHOMEVER IT HIRES TO MANAGE THE LEASES A FEE EQUAL OF UP TO TEN PERCENT

(10%) OF THE RENT PAID BY THE TENANTS, IN ADDITION, THE GENERAL PARTNER SHALL DELEGATE ITS DUTY TO

SUPERVISE THE CONSTRUCTION OF THE PROJECT, INCLUDING BUT NOT LIMITED TO THE CONSTRUCTION AND BUILD

OUT OF THE PROJECT, TO JAY PEAK INC. OR ANOTHER AFFILIATE FOR A MANAGEMENT FEE TO BE PAID BY THE

PARTNERSHIP IN AN AMOUNT EQUAL TO FIFTEEN PERCENT (15%) OF THE OVERALL COST OF THE CONSTRUCTION AND

FIT OUT, AS BUDGETED HEREUNDER.

LIMITATION OF LIABILITY OF GENERAL PARTNER AND ACTIVE PARTICIPATION

LIABILITY TO PARTNERSHIP AND LIMITED PARTNERS: THE GENERAL PARTNER, AND ITS AFFILIATES, ADVISORS AND

THEIR OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, REPRESENTATIVES, ATTORNEYS, ACCOUNTANTS AND OTHER

PERSONS OPERATING ON ITS BEHALF SHALL NOT BE LIABLE, RESPONSIBLE, OR ACCOUNTABLE IN DAMAGES OR

OTHERWISE (INCLUDING ATTORNEYS FEES AND EXPENSES) TO THE LIMITED PARTNERS OR TO THE PARTNERSHIP FOR

ANY ACTS PERFORMED IN GOOD FAITH AND WITHIN THE SCOPE OF AUTHORITY OF THE GENERAL PARTNER, OR ITS

AFFILIATES IF ANY OF THE GENERAL PARTNER'S DUTIES HAVE BEEN CONTRACTUALLY DELEGATED TO THEM,

PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT. ACTIVE PARTICIPATION-THE LIMITED PARTNERSHIP

AGREEMENT, IN AN EFFORT TO REFLECT THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS
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Section 2 - 8uslness Plan I Jay Peak Hotel Suites Stateside LP.

ACCEPTABLE TO MEET THE EB-5 CRITERIA, MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE
MANAGEMENT OF THE BUSINESS OF THE PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE
GENERAL PARTNER ON ISSUES OF POLICY IMPORTANT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT
ALSO PERMITS LIMITED PARTNERS TO PARTICIPATE IN ONE OR MORE OF.THE ACTIVITIES p) PERMITTED OF LIMITED
PARTNERS UNDER THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT AND(II) OTHERWISE SET. FORTH UNDER
THE LIMITED PARTNERSHIP AGREEMENT. (SEE LIMITED PARTNERSHIP AGREEMENT)

PROPERTY MANAGEMENT AGREEMENT

THE MANAGEMENT AGREEMENT WILL 
THE 

EFFECTIVE AS THE STATESIDE HOTEL, COTTAGES AND.ANCILLARY
PROJECTS COMMENCE OPERATIONS. THE GENERAL PARTNER WILL RETAIN SO PROPERTY MANAGEMENT. LLC, INC. TO
MANAGE THE PARTNERSHIP PROPERTY PORTFOLIO, THE COLLECTION OF RENTS. AND THE TENANTS LEASES AND
OBLIGATIONS UNDER THEIR LEASES. SO PROPERTY MANAGEMENT, LLC IS ENTITLED, PURSUANT TO THE MANAGEMENT
ARRANGEMENT, TO VARIOUS FEES AS DETAILED ELSEWHERE HEREIN.

DISTRIBUTIONS TO INVESTORS

ANY NET PROCEEDS FROM THE RENTAL INCOME WILL BE PAID IN ARREARS TO LIMITED PARTNERS ON A MONTHLY OR
QUARTERLY BASIS. NET PROCEEDS WILL BE REVENUE ON HAND AFTER TYPICAL OPERATIONAL EXPENSES ARE PAID,
AND ANY RESERVES MADE, OR OTHER FUNDS WITHHELD AS DEEMED NECESSARY BY THE GENERAL PARTNER IN ITS
SOLE DISCRETION (SEE LIMITED PARTNERSHIP AGREEMENT).

EXIT STRATEGIES

AS MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT, ONCE ALL 1.829 PETITIONS FILED UNDER THE
EB-5 PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED INTO THE PARTNERSHIP HAVE BEEN DECIDED, IT
IS ANTICIPATED THAT THE GENERAL PARTNER MAY SUBDIVIDE THE STATESIDE HOTEL SUITES AND COTTAGES INTO
FRACTIONAL UNITS AND GRANT EACH LIMITED PARTNER FRACTIONAL UNITS IN EXCHANGE FOR EACH LIMITED
PARTNER'S INTEREST IN THE PARTNERSHIP.

ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL OPERATED BY THE RESORT OWNER, WHICH
RENTAL RATES WILL BE SET BY THE RESORT OWNER AT ITS SOLE DISCRETION AND THE RESORT OWNER WILL BE
ENTITLED TO ITS STANDARD RENTAL MANAGEMENT FEE CURRENT AT THAT TIME. THE GENERAL PARTNER WILL, AS A
CONDITION OF THE SALE, REQUIRE LIMITED PARTNERS AND OR PURCHASERS TO MAKE THEIR PROPERTY INTERESTS
AVAILABLE TO COMMERCIALLY REASONABLE, ON-GOING HOTEL AND OR VACATION RENTAL OPERATIONS WHICH WILL
ASSIST TO MAINTAIN PERMANENT EMPLOYMENT CREATED BY THIS PROJECT. EACH LIMITED PARTNER MAY SELL HIS
FRACTIONAL UNITS WHENEVER HE WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUST
BE SOLD THROUGH JAY PEAK REALTY AT ITS STANDARD RATE OF COMMISSION FOR THIS PRODUCT.

THIS IS ONE POTENTIAL EXIT STRATEGY FOR INVESTORS BUT THE GENERAL PARTNER MAY IN ITS SOLE DISCRETION
DECIDE.TO. PURSUE WITH THE RESORT OWNER ONE OR MORE OTHER POSSIBLE LIQUIDATION STRATEGIES. EACH
INVESTOR ACKNOWLEDGES BY HIS OR HER INVESTMENT INTO THE PROJECT THAT NO GUARANTY HAS BEEN MADE AS
TO ANY RETURN ON THE INVESTMENT OR REPAYMENT OF THE INVESTMENT ITSELF.

JAY PEAK INC. RESORT MANAGEMENT TEAM

JAY PEAK RESORT IS LED BY BILL STENGER WHO IS A RESORT INDUSTRY LEADER IN VERMONT AND NATIONALLY. MR.
STENGER HAS BEEN PRESIDENT OF JAY PEAK SINCE 1987 AND HAS BEEN LEADER OF THE RESORT SINCE 1985. MR.
STENGER IS AIDED BY OTHER KEY QUALITY CORPORATE MANAGERS: STEVE WRIGHT - VICE PRESIDENT OF MARKETING,
SALES AND HOSPITALITY; JAKE WEBSTER - VICE PRESIDENT OF DEVELOPMENT; CHERYL WARD - FOOD & BEVERAGE
MANAGER; HOWARD NOSEK - DIRECTOR OF GOLF MAINTENANCE; JAIME STENGER - RETAIL AND GOLF OPERATIONS
DIRECTOR; ALLYSON BATHALON — HUMAN RESOURCES DIRECTOR; HEATHER WHIPKEY, CPA —MANAGER OF
PARTNERSHIP ACCOUNTS C/O JAY PEAK RESORT; GEORGE GULISANO, CPA — CHIEF FINANCIAL OFFICER.

SALES STRATEGY

THE SALES STRATEGY FOR THE PROJECT HAS A CAPTIVE MARKET ALREADY IN PLACE AND WILL HARNESS THE
EXISTING FACILITIES OF THE JAY PEAK RESORT BOOKING SYSTEM THAT HAS BEEN CRITICAL TO THE SUCCESS OF THE
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RESORT. THE RESORT WILL MAKE AVAILABLE ITS WEB SITE WITH ON-LINE BOOKING SYSTEM, WEATHER REPORTS AND
ADVERTISINGIPROMOTION PROGRAM THAT PROMOTES THE RESORT'S EXISTING LODGING.

JAY PEAK RESORT HAS OVER 4,000 ACRES IN ITS OPERATION. THE COMBINATION OF MOUNTAIN FOREST AND VALLEY
STREAM LANDSCAPE MAKES JAY PEAK ONE OF THE MOST SCENIC, NATURAL AND UNSPOILED RESORT SETTINGS OF ITS
KIND ANYWHERE IN THE WORLD.

WITH THIS MAGNIFICENT NATURAL ASSET AS A BACK DROP, THE WELL PLANNED AND ENVIRONMENTALLY SENSITIVE
APPROACH TO THE RESORT LAYOUT MAKES IT A RESORT OF THE FUTURE AND NOT A RE-DONE EFFORT TO REPAIR
PAST PLANNING MISTAKES SO COMMON WITH OUTDATED RESORTS.

THE SCALE OF THE FACILITIES AND SCOPE OF THE, AMENITIES PLANNED WILL MAKE JAY PEAK A SOUGHT AFTER
DESTINATION FOR A BROAD MARKET FOR YEARS TO COME. WITHIN 8HRS DRIVE THERE ARE 101) MILLION NORTH
AMERICANS —25 MILLION CANADIANS AND 75 MILLION AMERICANS. NUMEROUS FOUR LANE HIGHWAYS LEAD TO WITHIN
30 MINUTES OF JAY PEAK FROM CANADA AND THE US, AND JAY PEAK RESORT PROVIDES STRONG MARKETING
CAMPAIGNS WITHIN CANADA TO ATTRACT CANADA RESIDENTS.

WORLD CLASS SKIING AND GOLF MAKE WINTER AND SUMMER EXCEPTIONALLY POPULAR BUT WITH A QUALITY SPA,
CONFERENCE FACILITIES, AND INDOOR AMENITIES (SUCH AS A WATER PARK, SPA, AND ICE ARENA) THE SHOULDER
SEASONS OF EARLY SPRING AND LATE FALL SHOULD BE AS POPULAR FOR VACATIONERS AS THE PEAK SEASONS OF
WINTER AND SUMMER.

JAY PEAK HAS A HIGHLY EXPERIENCED MARKETING, SALES AND RESERVATIONS TEAM THAT WILL ASSIST TENANTS 1
OPERATORS WITH PRESENTING THE UNIQUE ARRAY OF RECREATIONAL FOUR-SEASON ASSETS INTO HIGH OCCUPANCY
AND PROFITABLE RESULTS FOR THE STATESIDE HOTEL SUITES AND COTTAGES TENANT / OPERATORS.

JAY PEAK'S WEBSITE (WWW.JAYPEAKRESORT.COM) IS A VIBRANT, ACTIVE SITE THAT OFFERS ONLINE RESERVATIONS
AND SPECIAL VACATION PACKAGE PROMOTIONS TO A WORLDWIDE AUDIENCE ON A DAILY BASIS. JAY PEAK AND ITS
STAFF ALSO ADVERTISE AND PROMOTE THROUGHOUT REGIONAL RADIO, TELEVISION. NEWSPAPERS, AND MAGAZINES
AS WELL AS REGIONAL FOUR-SEASON TRAVEL SHOWS AND EXPOSITIONS.

WITH A DYNAMIC PRODUCT AND A STAFF AND MARKETING PLAN TO MATCH, THE FISCAL PERFORMANCE OF THESE NEW
RESORT COMPONENTS WILL TRULY BE EXCITING. BELOW ARE EXAMPLES OF INDEPENDENT COMMENTS ON JAY PEAK
MARKETING PROGRAM

JAY PEAK WINS NSAA MARKETING AWARD FOURTHYEAR IN A ROW

05.17.2011—Jay, YT— The National Ski Arco Association, (NSAA) announced the winters for the 2010-2011 Marketing and Guest Service.; <
Awaralt} and Jay Peak Re:ort.again claimed the iftle forBest Overall Marketing Progr6nr. This fs Jay Peak's third*ar err Draw to win the

r 

wa d, and theft fourth Nmewir ►ring out of the taslJtve yegrs BIJJ Stenger, Ptvsldent dnd, CEO of Jcy Peak Resort attrfbules the honor to the
hard iLork of the e4lqyees and the 41rectMri of Stevv Wrlg)it,' Yke President of Marketing'ond Safer rUpon blfng nbt(/►@il ojth►3 year`s
awmd,. Mr. Stenger said "To win this awai don e year lion accomplishment To win It three years in a row shaiii a true unav;iiandbrg of our
fndustiyandleyP* sspedcf,quafiffea.:,

Jay Peak aims to not only improve the campaign each year, but also to unite all marketing efforts o*Wfstendy throughout advadd
customer service, promotlons, ahel social media 77telr ' Rafse''em Jay" campaign amerto get kids of ail ages ori.: th®mountdfn early and
often; and tuna there into true skiers and riders -following in the footsteps of their parents aid creating a whole newge>teratfor of dedicated

Jay Pesters. The mantra "Raise :em Jay" Ls evident in theirserfes of television and print adyertfsemvw that feature babies in hats 
with

skulls and crossbones and kids turning snowmen into ski jumps. According to Wright, Jay Peak's marketing sucew eomesfrom their never-
wavering dedladdon to make skfi»g and riding their number one pr1a ft and despite the growth and expansion the resort is going through,

Jay Peak will abW stay true to these most important values,
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JAY PEAK. A CASE STUDY IN SOCIAL MEDIA MARKETING FOR SKI RESORTS

LAND CONTRIBUTION

THE NET LAND COSTS PAYABLE BY ,THE PARTNERSHIP IS $2,420,000 WHICH IS AFTER DEDUCTION OF A CREDIT FOR
BUILD OUT BY THE PARTNERSHIP OF A JAY PEAK COMMERCIAL AREA. THE GROSS LAND COST IS $4,620,000 PURSUANT
TO THE OFFERING MEMORANDUM AND LIMITED PARTNERSHIP AGREEMENT.

INTENTIONALLY LEFT BLANK
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LOCATION MAP OF JAY PEAK RESORT, STATE OF VERMONT

END OF REPORT
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JAY>:; PEAK
V E R M O N T

JAY PEAK HOTEL SUITES STATESIDE L.P.

BUSINESS PLAN

FINANCIAL DATA AND INCOME PROJECTIONS

PARTNERSHIP BUSINESS PLAN: SCHEDULE OF EXHIBITS

1. CAPITAL EXEPENDITURE INTO THE PROJECT AND USE OF INVESTOR FUNDS

2. FLOWCHART DEPICTING PARTNERSHIP BUSINESS OPERATIONS AND STRUCTURE

3. LIMITED PARTNERSHIP INCOME STATEMENT

4. SUMMARY OF:

a) Overall Project Income and Activities
b) Projected Revenues and Income from the Project
c) Projected Visitors and Visitor Spending at Jay Peak Resort

PROJECTIONS OF OPERATOR BUINESS PLANS

5. PROJECTIONS OF STATESIDE HOTEL

a) Assumptions applied; room rates, seasonal analysis, occupancy, ADR
b) Income projections and projected net earnings from accommodations
c) Additional spending at Jay Peak Resort faellities

6. PROJECTIONS OF COTTAGES

a) Assumptions applied; room rates, seasonal analysis, occupancy, ADR
b) Income projections and projected net earnings from accommodations
c) Additional spending at Jay Peak Resort facilities

7. HOTEL SUITES STATESIDE CONCEPT PLAN

S. GUEST SERVICES RECREATION CENTER INCOME STATEMENT

9. MEDICAL CENTER INCOME STATEMENT

10. SUMMARY OF BUSINESS PLAN INPUT DATA APPLIED TO RIMS 11 MATRIX
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1 R PEAKJAY
JAY PEAK HOTEL SUITES STATESIDE L.P.,
134 E13-5 INVESTORS$67,000,000

V E R WONT

:il mf ? 7 . Y~ t. -' E x 309 , . e. , ',77i iOTAiS

VACATION RENTAL COTTAGES. Approx 1,100 still ovar30e each unit Total Living Units 84

Cost Sq. IL;

1100 sq 0. 5785 1 $6;547,000

1100 sq It $185 38.547,OW

Fit Out $27,500 per each res unit 55sJow $2.310,000 3tr3,4111A00

Unit infrastructure 515,000 Pad: 84 15000 311MOM Sf,20 000

Uud0les. StOmlvmie"c, Fees, Permits, Roads 51;tkMS,OtM1

Sttpe€viston 1D7C 32,240,400

Su tWt±10t1E11 
., 

nsL$ 676 $1,123,200

I

STATESIDE HOTEL SUITES

72,000 sq ft buiidn0 on throe Mon (I or 2 mild p) 72000

12 Units Studio Apsnment%apprx 000 sq ft, trdt 7200 300 32,I1ip,000

Residential Stxond floor 36 Units Studio Aparlments eptxx 000 sq q. MR 21600 300 $6,480,000

Rmfdantkd Th4d Floor 30 Units Studio Apartmems apprx 000 sq A. unit 21600 300 $6,480,000
504DO

Con —tvcas 7200 245 51.764,000

IrAWSrinminO Pad dnd.LehureArea 3600 385 :51,386,000
61200

Conm=lion Strpomwon costs: Based upon: 520,790,0!#1

Supervision 15% 51 11$,400

Sopevision Expemos. 5% 3!,019,500

SuWolal 324,048,000

tD6D0sgttr<anmtmelilat Cantaxllc4ai~Rclaa,ResfatirantantlSWtes 10800 200 $2,160,000 52.160,000

0

' ,~ YP :.l ~S „Dr O ,•p+ . ,,:,~- a .e.+....~y..:a,m̀ ~ a,;~»~3 r.,r~';~ s` ets f".~~~.
MEDICAL CENTER: 510961

Square Feet 3000 Cost sq. 1L $205 $1,475,000
Fit Out S$Q0.000

GUEST RECREATIONAL SERVCES CENTER
Square Feet 15000 Cost Sg; it. $300 3+,500,000
Fit Out and recreational elemonts and units Costsq. it. $150 52,250;000
Groun&crka and lililles' $500,OD0

MUM

iANC Golfcomgnsk pet, 4Wk;pOd~ Bi $30000 32320,000 43000 '
t}nieiSuites$oaamOtut',porunit &4 525000 "100000
Credit far 0m, idol awes ot%medtoPl>mlod by,Jey Peak Inc;.: ? ,z a7nti¢ 000

HO'di~iRirostftictilt@ SzsoeD 5525100
PARKING, PAjNNAYS eto
rYar9 PdD1 . _ _ -m ~. 

r s ,,
_

3i 34(1OO(F

yJim

Nsw 7ucessnd: kl ii"o$4 3111500,400 i _i1i5!%ti0o0i
Mtirr,OrslnsOh, Sloan Water Alloralbn 52,500000 S2}fi0q,i)00-
CcrnmwdtlAreldrBuild out S4,001),00r1 $4,000,000

Gem* lntrsatructurti wsste ►tona9~m Sf:50C o[o Si 500 04a

Ntip.S~rowmtktn9 ~aedltea.  53,QDfl,lktl  53,11W,Oj70
L10tebcatlone. _ 1:S7i500,000 ", _~ .~'-' S7r 00,000:--

FUNDB;FROMVAY,PEAKiNC..,....:°. ,,22oitoo'000 

,s; has
R0V 4t 10^; t:,'<s }a U x:'r tY, ra r: F. ; N Oo rc 10!00 FCCA tar 239.S94,SM  10T3112011
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Section 2 - Business Plan i Jay Peak Hotel Suites Stateside L.P.

MARY, G'F~V ),T R'SPE D G:G . ERATED. Y:PRi EGT` ., .. "="1.XF~t2~"_w: Y1AR3 • `.. YM4"
FarilronliiGo4ary,

STATESIDE HOTEL I COTTAGES
$10,492,342 $11,189,707 $1 11,15OZ1601 512.198,829Accomod©lions

Recreation $5,965,533 $6,456,264 $6,656,1991 $6,769,323
Meals $6.672,073 $7;112,062 2 5,71,01 $7,472,224

GUEST SERVICES RECREATION CENTER _
Meals $665,859 $722,043 5730X90 5739,248

Recreation 58381037 $024,363 5954,349 $985,323
51,503,896 S1,646,406 $1.684;938 $1,724,572

$945,000 $1,080,000 51,215,000 y 11,350,000MEDICAL CENTER

OTHER RESORT SPENDING
AND DAY VISITORS

RETAILTRADE SKI WEAR SKI BIKES ETC $1,002,195 $1,045,206 51,0.79,474 '$1,113,967

BARS(nf hl) & RESTAURANTS (lunch) $1,102,415 $1,149,727 $1;187,421 S1,225,363

SPA AND $ALCNS 5108,571 5113,231 5116,943 $120,680

CONFERENCES CCNVCNTIONS 5300,000 $350,000 3367,500 SMA75
COMPETITIONS -golf • m(n&kes $100,000 $200,000 $220,000 $242,000

$2,613,181 32,858,164 $071AW, AW7;894,

JAY PEAK INC, STATESIDE HOTEL COMME $3,204,000 $3,268,080 J13U442 83.400:110:

DI A9 
_ 

e 
.., ; 36 ,

Preparvd uy Douglas Hulm2 fCCA: Chaner*d C ktWidd ACCdurdant. frapid USA Visu. tnC..data provided ey W Slenget Wesldtnl pnd CEO Jay Pink Rmon, Inc,

15

a 2011 Rapid USA Visas, Inc, Naples, Florida USA. All Rights Reserved
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PARTNERSHIP AGREEMENT OF JAY PEAK HOTEL SUITES STATESIDE L.P.
A VERMONT LIMITED PARTNERSHIP

The parties to this Agreement of Limited Partnership of JAY PEAK HOTEL SUITES STATESIDE
L.P. are:

Jay Peak GP Services Stateside Inc., a Vermont corporation with Its principal place of business at
4850 VT Route 242, Jay, Vermont 05858-9521,an its respective Capacities as the General Partner and the
Initial Limited Partner. As additional persons Invest In Jay Peak Hotel Suftes Stateside L.P. (the
"Partnershlp' or 'Umited Partnership"), and take such steps as are required hereunder and under the
Subscription Agreements (as dented In Section 3.02(b)) contained in the Confidential Memorandum (as
defined In section 2.06(g)) to become Umited Partners, such additional Limited Partners shall become
parties to this Agreement and shall be legally bound by the terms and conditions herein.

Recitals

WHEREAS, the parties desire to form a limited partnership to (1) acquire Utie to one (1) or more
parcels of real estate at Jay Peak Resort (the 'Resort") from Jay Peak, Inc. (the 'Resort Owner'). and
constructing and erecting a new hotel building (the "Stateside Hotel Bulkringr) with a hotel with up to eighty
four (84) units at the so-called Stateside base area of the Resort, the hotel In which will be owned by the
Partnership as a commercial condominium unit and leased to and operated as a hotel by a tenant to be
approved by the Partnership (the 'Stateside Hated, which Stateside Hotel Building will also lnclvde one or
more commercial condominium units to be owned by the Resort Owner or an affiliate and include an Indoor
pool and leisure area and various commercial services offered Resort guests (the 'Resort Owner Unite");
and (2) on land retained by the Resort Owner that sNs adjacent or near to the golf course and Stateslde
base area at the Resort, and leased to Ure Partnership under one or more ground leases, constructing and
erecting up to eighty four (84) mountain cottages with one, two or more bedrooms In each that will be owned
by the Partnership and leased to and operated as vacation rental units by a tenant to be approved by the
Partnership (the 'Cottages"); and (3) on land retained by the Resort' Owner at the Resort, developing a
guest recreation center (the "Recreation Center'), to be leased by the Umlled Padnershlp for nominal
consideration from the Resort Owner and subleasing the Recreation Center and Its operations for market
rent to a tenant to be approved by the Partnership; and (4) at the location of the Stateside base area,
Snowllne Lodge area or elsewhere at the Resort, creating and developing a medical center (the "Medical
Center'), to be leased for nominal consideration to the Limited Partnership and subleased for market rent to
one or more subtenants approved by the Partnership, all of which will be supported by addUonel
infrastructure and value Injected by the Resort Owner (collectively, the'Pmjsctl; and

. WHEREAS, the parties expect to raise subslanUel funds from, among other Investors, persona who
are not United States' citizens or lawful permanent residents of the United States and who desire to become
limited partners In the Partnership, and this Partnership may enable such Investors to become eligible for
admission to the United States of America as lawful permanent residents with their spouses and unmarried,
minor chhildren; and

WHEREAS, this Agreement sets forth the terms and provisions of the Partnership;

NOW THEREFORE, in consideration of the foregoing, of the mutual promises of the parties hereto,
and of other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, Intending legally to be bound, hereby agree as follows:

ARTICLE I - Definitions and Roles of Consiruetlon

Section 1.01. Definitions.

The following additional defined terms used In this Agreement shall have the meanings specified below:
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Accountants" - or such other firm of Independent certified public accountants selected by the
General Partner that Is reasonably acceptable to the Limited Partner.

*Act':- the Vermont Revised Uniform Limited Partnership Act (11 V.S.A. ch. 23) and any
corresponding provision or provisions of succeeding law, as It or they may be amended from time to time.

'Adjusted Capital Account: Deficit' - with respect to any Partner, the deficit balance, if any, In the
Partner's Capital Account as of the end of the relevant Fiscal Year, after giving erred to the following
adjustments:

(q credit to such Captal Account any amounts that such Partner is obligated to restore
pursuant to any provision of this :Agreement, Is otherwise treated as being obligated to restore under
Treasury Regulation Section 1.704-1 (b)(2)@Xc); or is doomed to be obligated to restore pursuant to the
penultimate sentences of Treasury Regulation Sections 1.704-2(g) and 1.704-2111(5); and

(11) debit to such Capital Account the Items described in Treasury Regulation Sections 1.704-
1(b)(2)(Ilj(d)(4), (5), and (6).

The foregoing definition bf Adjusted Capitol Account Deflclt Is intended to comply with the provisions of
Treasury Regulation Section 1.704-1 (b)(2)(II)<d) and shall be Interpreted consistently therewith.

'Adjusted Capital Contr bUtion` - with respect to each Partner, the aggregate capital contributed to
the Partnership by such Partner reduced, from tirne to time, (1) by any relum of a Capital Contribution made
pursuant to the Agreement, and (ti) by the aggregate dlsbitwtions of Not Proceeds from a Capital
Transaction made to such Partner pursuant to the Agreement.

"Admissf on Date" - the date on which a Umitsd Partner Is admitted to the Partnership, which shall
be deemed to be the date of payment by the Limited Partner of its Capital Contribution, which except for the
Initial Limited Partner shall be the date each Limited Parinees Capital Conidbuflon and ag Subscrtpllon
Agreements required to invest In ft Partnership are received by the Partnership, thereafter confirmed with a
limited partnership cerlificate (or other evidence of ownership) befog Issued to the Limited Partner.

"Affiliate - as to the General Partner, any Person who directly or Indirectly through one or more
intermediaries controls, Is controlled by or Is under common control of the General Partner.

"Agreement' - this Agreement of Limited Partnership, including the Recitals and all of the exhlblis
attached hereto and made a pert hereof, as amended and in effect from time to time.

'Available Cash Flow*- funds provided from operation of the Partnership, without deductions for
payments made to service Secured Debt• and for depreciation, but after deducting funds used to pay all
expenses and other debts'of the Partnership, 

Including administrative operational expenses, debt payments
other than Secured Debt, eapllal improvomente and less the amount sat aside by the General Partner, in
the exercise of its sole discretion, for reserves.

"BulldIngs' — the improvements to be constructed using Partnership funds on Resort Land that will
Include the Stateside Hotel, the Cottages, the Recreation Center and the Medical Center.

"Capital Account" - the capital account maintained by the PaMership for each Partner, determined
In accordance with Section 7.01.

"Capital Contribution" - the total amount of cash or any cash equivalents or property (net of llabtilties
and commitments secured by such contributed property that the Partnership may have assumed)
contributed or agreed to be contributed to the Partnership by ouch Partner, Including all adjustments thereto,
as provided in this Agreement, but not including Administretiva Fees (as defined In Section 3.02(b)) paid by
each Umlted Partner. For each Limited Partner other than the Initial Limited Partner, the minimum Capital
Contribution shall be Five Hundred Thousand and no/100 Dollars (USS500,000.00).
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'Capital Transaction' - the sale or other disposition of all or substantially 
an of the

Partnership Property in a ample transaction or a series of related transactions, other than the
Intended conveyance to Resort Owner or an affillate of the Resort Owner Units.

'Certiflcate` - the certificate of limited partnership for the Partnership, as it may be emended
from time to time, that Is prepared and Bled In accordance with the Act.

'Class A Interests' — if Class B Interests are allocated (see below), all other Interests In the
Partnership. Without IlmRfng the foregoing, all Qualified_ investors owning interests will own Class A
Interests.

'Class B interests' — as to the Rasort Owner, the General Partner, an Affiliate, or any of their
owners or ofAcers, their right, title and Interest as a Untied Partner in the Partnership In consideration
If they advance funds or contribute other value 10 complete the Project or fund its operations. The
Class B Interests shall be in a separate Class B of ownership from the other Limited Partners. Under
Class B. the owner(s) of the Class B Interests shall not share In any Partnership Income nor have any
voting this otherwise permitted Limited Partners, until all 1.829 petillons filed under the EB-5Program for an Qualified Investors who have Invested Into the Partnership have been adjudk.:atad,with any appeals having been decided, but shaft share in any gain or loss, or In dfstrlbulions in theevent of a Caphpl Transaction, on a pro rata basis, pall passe, based on Its Percentage Interest:

'Code- the Internal Revenue Code of 1988, as Amended from time to time, or any
corresponding provision or provisions of succeeding law.

'Consent of the General Partner' - the written consent or approval of the General Partner,
which shall be obtained prior to the taking of any action for which it Is required hereunder if there is
more than one General Partner, 'Consent of the General Partner' shall require the affirmative
consent of General Partners holding at least a majority of the aggregate Interests of the GeneralPartners.

'Consent of time Limited Partner* - the written consent or approval of the Limited Partner,
which shall be obtained prior to the felting of any action for which It is required hereunder or ratiffad
retroactively within a reasonable time thereafter, If there is more than one Limited Partner, 'Consentof the Limited Partner" shall require the eftlrmative consent of sixty-sbc and two-thirds percent
(66.67%) of the Limited Partners authorized to vote, unless otherwise set forth herein.

'Cottages" — tho up to eighty four (64) cottage units that will be built and owned by the
Partnership, on land owned by the Resort Owner and ground leased to the Partnership adjacent ornear to the golf course and Stateside base area at the Resort, then leased to and operated by a
lanent to be approved by the Partnership.

'Cottages Lease' - the commercial lease by and between the Partnership 
as landlord and atenant to be approved by the Partnership, by which the approved tenant will be granted the right tooperate the Cottages under the terms of the Collapse Lease and subject to certain requirements ofthe tenant to cooperate and comply with the Partnetrship's requests to document certain

employment, wage, revenue and other reports needed by the Partnership to comply with its
reporting requirements in connection with the IN Act and EB-5 Program, as those terms 

are definedIn section 2.06(0.

`Environmental Hazard* - any hazardous or toxic substance, waste or material, or any othersubstance, pollutant, or condition that poses a risk to human health or the environment. Including,but not limited to: (a) any "hazardous substance as that term Is defined under the Comprehensive
Environmental Response, Compensation and Llabipty Act of 1980, 42 U.S.C. Section 9601, at seq.as amended, (b) petroleum In any form, lead-based paint, asbestos, urea formaldehyde insulation,
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malhane gas, polychlorinated blphenyls ("PCB's', radon, or lead In drinking water." except far
ordinary and necessary quentities of office supplies, cleaning materials and pest and Insect control
supplies stored in a safe and lawful manner and petroleum products contained In motor vehicles or
otherwise properly stored; (c) any underground storage tanks not properly registered with the
appropriate government agencies; or (d) accumulations of debris, mining spoil' or spent batteries,
except for ordinary trash and garbage stored in receptacles for regular removal.

'Event of Bankruptcy" - with rasped to any Person,

(1) the entry of a decree or order for relief by a court having Jurisdiction in respect of such
Person In an Involuntary case under the federal bankruptcy laws. as now constituted or hereafter
amended, or any other applicable federal or state bankruptcy. insolvency or similar law, cr appointing
a recelver, liquidator, assignee, custodian, trustee, sequestrator (or other elmilar official) for such
Person or for any substantial part of its property, or ordering the wlndln" or Ilquldatlon of Its
affairs, and the continuance of any such decree or order unstayed and in effect for a period of sixty
(60) consecutive days;

(2) the commencement by such Person of a voluntary case under the federal bankruptcy
laws, as now constituted or hereafter amended, or any other applicable federal or state. bankruptcy.
Insolvency or similar law. or the consent by such Person to the appointment of or taking possession
by a receiver, Iquidator, assignee, trustee, custodian, sequestrator (or other slider official) for such
person or for any substantial part of its property, or the making by such Person of any assignment for
the benefit of creditors, or the taking of action by'such Person in furtherance of any of the foregoing;

(3) the commencement against such Person of an Involuntary case under the federal
bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or state
bankruptcy Insolvency or similar lews which has not been vacated, discharged or bonded within sbdy
(60) consecutive days;

(4) the admission by such Person of Its Inebinty to pay Its debts as they become due; or

(5) such Person becoming 'Insolvent" by the taking of any action or the making of any
transfer or otherwise, as Insolvency Is or may be defined pursuant to federal bankruptcy laws, the
Uniform Fraudulent Transfer Act, any state or federal act or low, or the ruling of any court.

"Event of Default* - as set fortis in Sedan 9.02(b).

"Final Oetermination" - with rasped to any Issue, the earliest to occur of (a) a decision,
Judgment, decree, or other order being issued by any court of competent Jurisdiction. which decision,
Judgment, decree. or other order has become final (i.e., an allowable appeals flledby the parties to
the action have been exhausted or the time for such appeals has expired); {b) the IIZS having entered
Into a binding agreement with the Partnership or having reached a final administrative or Judicial
determination which, whether by law or agreement, is not subject to appeal; or (c) the expiration of
the applicable statute of Hmltadons.

"fiscal Year" - the calendar year or such other year that the Partnership is required by the
Code to use as its taxable year.

"Gain" - the Income and gain of the Partnership for federal Income tax purposes arising
from a solo or other disposilion of all or any portion of the Partnership Property.

"General Partnet - Jay Peak GP Services Stateside inc. and any additional or substitute
general partners of the Partnership named In any duly adopted amendment to this Agreement; if
there Is more then one general partner. 'General Partner" shall refer collectively to an such general
partners and their successors.
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"Ground Lease" — the ground lease or collectively the ground leases entered into by and
between the Resort 7Owner and the Partnership under which the Resort Owner will enter into long
term ground teases of land adjacent or near to the golf course and ski trails at the Resort, for up to
titty (50) years unless terminated sooner due to the termination of the Partnership pursuant hereto,
and, upon which the Partnership will construct and own the Cottages.

'Initial Limited Partner".. Jay Peak GP Services Stateside, Inc.

'Interest - as to any Partner, the Partners dghL title, and Interest In the Partnership,
including any and all assets, distributions, losses, profits and shares of the Partnership, whether cash
or otherwise, and any other interests and economic incidents of ownership whatsoever of such
Partnerin the Partnership.

"iRS" - the Internal Revenue Service of the United Stales of America.

`Lenses" — collectively, the Stateside Hotel Lease, Cottages Loose, the Ground Lease, the
Recreation Center Lease and the Medical Center Lease.

"Limited Partner", Jay Peak GP Services Stateside Inc., as the initial Limited Partner. and
any additional or substitute timfted partner or partners of the Partnership as provided herein, in each
such person's capacity as a limited partner. If there Is more then one limited partner, "Limited
Partner' or 'Limited Partners" shall refer collectively to all such limited partners. In no event.
however, shall there be more than one hundred and thirty four (134) t.bntied Partners at any one time
who are also Qualified Investors (as defined in Section 2.08(x)), unless the General Partner In its
sole discretion determines that the Project can support additional Qualified Investors, In which case
the General Partner may amend this Agreement to allow for additional Limned Partners who are
Quallfled investors. If the Resort Owner, General Partner, an Affiliate or other party advances funds
to complete the Project or fund its operations, the funding party(les) will be given a Limited
Partnership Interest in a separate Class e and also become e l rnited Partner (see 'Close 6
Interests').

"Limited Partnership interest' - 'Interear or "Limited Partnership Interear or 'Partner
Interest' means the ownership Interest of a Partner in the Partnership at any particular time including
the right of such Partner to any and all benefits to which such Partner may be entitled as owning
either Class A Interests or Class B Interests as provided In the Agreement and under the Act.
together with the obllgatlons of such Partner to comply with all the terms and provisfons of the
Agreement and Act

"Loss" - the loss of the Partnership for federal Income tax purposes arising from a sale or
other disposition of all or any portion of the Partnership Property. If the value at which an asset is
carded on the books of the Partnership pursuant to the capital account maintenance rules of
Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis and loss is recognized
from a disposhlon of such asset, the loss shall be computed by reference to the asset's book basis
rather than Its adjusted tax basis.

'Medical Center" — on land retained by the Resort Owner at the location of the Stateside
base area, Snowline Lodge area or elsewhere at the Resort, the medical center to be leased for
nominal consideration to the Limited Partnership and subleased for market rent to one or more
subtenants approved by the Partnership.

"Medical Center Lease' — the commercial lease by and between the Resort Owner as
landlord and the Partnership as.tenant, by which the Partnership 

is granted the right to occupy and
sublease the Medical Center to a tenant approved by the Partnemhip.
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"Medical Center, Subiesse" — the commercial sublease by and between the Partnership as
landlord and a tenant to be approved by the Partnership, by which the Partnership grants the
approved tenant the right to occupy and operate the Medical Center, subject to certain requirements
of the tenant to cooperate and comply with the Partnershlps requests to document certain
employment, wage, revenue and other reports needed by the Partnership to comply with Us reporting
requirements in connection with the IN Act and E&5 Program, as those terms are defined In Section
2.118(8.

'Nei Cash Flow' - the amount, determined for any Fiscal Year or portion thereof, equal to
Iha excess, If any, of Cash Flow over the sum of the amounts payable from Cash Flow to such year
described In Section 8.01,

Year. 
ss°'Net Lo — the net loss of the Partnership for federal Income tax purposes for each Fiscal

°Net Profit' - the taxable Income of the Partnership for federal income tax purposes for
each Fiscal Year.

"Notice' - a writing containing the Information required by this Agreement and sent by
registered or certified mall, postage prepaid, return receipt requested, or sent by commercial denvery
service, by hand delivery, or by telecopy, paid for by (he sender, to a Partner at the last address or
addresses designated for such purpose by such Partner in Section 18.01 or as provided therein, the
date of receipt of such registered mail or codified mail or the date of actual receipt of such writing by
commercial delivery service, hand delivery or Idecopy, befog doomed the date of the Notice.

'Partner" or "Partners" - the General Partner and the Limited Partner. either Individually or
collectively, and their successors.

'Partnership" - Jay Peak Hotel Suites Stateside LP.. a limited partnership formed under
and pursuant to the Ad, and governed by this Agreement. Also sometimes referred to herein as the
Wnfted Partnership.

'Partnership ProperV - the Partnership's interest In real propartjr. Including without fimitalion
(11 a ground leasehold Interest as ground lessee in the land owned by the Resort Owner an which the
Cottages will be bunt, 00 a leasehold interest as tenant pursuant to the Recreation Center Lease. (111)
a sublessehold Interest as landlord pursuant to the the Recreation Center Sublease. (iv) a leasehold
interest as tenant pursuant to the Medical Center Lease. (v) a subleasehold Interest as landlord
pursuant to the Medical Center Sublease. (vi1 an ownership interest in the parcel(s) of land to be
purchased from the Resort Owner at the Resort an which the Stateeide Hotel will be bunt and (vii) a
leasehold interest as landlord pursuant to the Stateslde Hotel Lease.

"Person' - an Individual or entity, such as. but not limited to. a corporation. general
partnership. Joint venture, 11miled partnership, limited liability company. trust, cooperative, or
association and the heirs, executors, administrators, legal representatives, successors, and assigns
of the Person where the context so requires.

'Project' - the aggregate of an of the Buildings and other Improvements to be constructed
using Partnership funds or value contributed by the Resort Owner at the Resort.

'Related Documents" the Confidential Memorandum and exhibits thereto, as defined In
Section 2.06(11.

'Recreation Center" - on land retained by the Resort Owner at the Resort, a new recreation
center for use by and the entertainment of Resort guests and theirfamllies

'Recreation Center Lease"—the commercial lasso by and between the Resort Owner as

6-
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landlord and the Partnership as tenant, by'which the Parbrership.la granted the right to occupy and
sublease the Recreation Center to a tenant approved by the Partnership.

`Recreation Center Sublease-- the commercial sublease by and between the Partnership
as landlord and a tenant to be approved by The Parinership,,by'which the Partnership grants the
approved tenant the right to occupy and operate the Recreation Center, subject to certain
requirements of the tenant to cooperate and comply with the Partnership's requests to document
certain employment, wage, revenue and other reports needed by the Partnership to comply with Its
reporting requirements In connection with the IN Act and EM Program, as.those terns are.defined
in Section 2.08(Q.

"Resort Land' — the land owned by the Resort Owner on which the Partnership will
construct and lease out the Stateside Hotel, Cottages, Recreation Center and Medical Center.

'Resort Owner Units"— the commercial,condomintum units that will be Inside ft Stateside
Hotel Building and be owned by the Resort Owner or an of illate end include an indoor pool, leisure
area and other commercial services offered to Resort guests.

'State - The Stets of Vermont.

'Stateside Hotel'— the hotel Inside of the Stateside Hotel Butidtng on [arid acquired by the
Partnership from the Resort Owner, owned by the Partnership as a condominium unit and leased to
and operated as a hotel by a tenant to be approved by the Partnership.

'Stateside Hotel Bulding' — the building to be built on land acquired by the Partnership
from the Resort Owner and In which will include the Stateside Hotel and the Resort Owner Units.

'Stateside Hotel Lease — the commercial tease by and between the Partnershlp as
landlord and a tenant to be approved by the Partnership, by which the approved tenant will be
granted the right to operate the Stateside Hotel, subject to certain requirements of the tenant to
cooperate and comply with the Partnership's requests to document certain employment, wage,
revenue and other reports needed by the Partnership to comply with Its reporting requirements In
connection with the IN Act and EM Program, as those terms are defined In Section 2.06(Q.

"Subleases" - collectively, the Recreation Cantor Sublease and the Medical Center
Sublease, all by and between the Partnership and one or more subtenants approved by the
Partnership.

'Tams" - The period of time the Partnership shall continue In existence as staled In Section
2.07.

'Treasury Regulations" - the temporary and final regulations promulgated under the Code,
as such regulations may be amended from time to time (Including corresponding provisions of
succeeding regulations).

JPl' 004640



Section 1.02. Rules of Construction.
(a) Unless the context'dearly indicates to the contrary, the following miss apply to the construction of
this Agreement:

(1) words importing the singular number include the plural number and words Importing
the plural number Include Uue single number.

(2) :words of ihe' masculine gender Include correlative words of the feminine and neuter
genders, and vice-versa;

(3) the headings or captions used In this Agreement are for convenience of reference
and do not constitute a part of this Agreement, nor affect its meaning, construction, or
effect;

(4) any reference In this Agreement to a particular 'Article; "Section' or other
subdivislon shag be to such Article, Section, or subdivislon of this Agreement unless the
context shall otherwise require:

(5) words such as'hereln', "herelribefore; "hereinafter,"'hemor and "hereunder" refer
to this Agreement as a whole and not merely to a subdivision in which such words appear
unless the context otherwise requires; each referenca_in tits Agreement to an agreement
or contract shall Include all amendments, modifications, and supplements to such
agreement or contract unless the context shall otherwise require: and

(6) when any reference Is made In this Agreement or any of the schedules or exhibits
ettached hereto to the Agreement, it shall mean this Agreement, together with all other
schedules and exhibits attached hereto, as though one document

(b) in the event there Is more than one UmHed Partner or more than one General Partner, the
following additional Hates of construction shall apply unless otherwise provided:

(1) allocations to the General Partner and Limited Partner of Gain, Net Prolids, Net
Losses and Loss under Article VII, and distributions of Net Cash Flow and Capital
Proceeds under Article VIII shell be further allocated andfor distributed between or among
the General Partners andfor Limited Partners In proportion to each General or Limited
Partners respective Interest, to be set forth on Exhibit A, as amended. Unless otherwise
provided herein, no General Partner shall have a superior right to receive distributions than
any other General Partner and no Limited Partner shall have a superior right to receive
distributions than any other Limited Partner,

(2) with respect to any matter on which the approval or ratification of the General
Partner or the Limited Partner Is required or may be given, such approval or rati lcation
shall not be deemed to have been given unless given by Consent of the General Partner
or the Consent of the Limited Partner, as the case may be: and

(3) with respect to any matter on which the approval or rattQcation of the General
Partner or the Limited Partner Is required or may be given, each General Partner or
Limited Partner, as the case may be, shall be entitled to vole.

Section 1.03. Imputation of Knowledge and Notice.
Notice or knowledge received by the Psdmshlp Is eifective for a particular transaction from the time
when it Is brought to the attention of the Individual conducting that transaction or evens, and In any
event from the time when It would have been brought to Its or her attention if the Partnership had
exercised due diligence. The Partnership exercises duo dlllgence If it maintains reasonable
routines for communicating significant Information to the person conducting the transaction or event
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and there Is reasonable compliance with the routines. Due dlilgence does not require anindividual acting for the Partnership to communicate Information unless such cbmmunicaticn isPart of As or her regular duties or unless he or she bee reason to know of the transaction orevent and that the transaction or event would be materially affected by the Information.

Section 1.04. Successor Statutes and Agencies.
Any reference conlatned in this Agreement to specific statutory or regulatory provisions, includingwithout limitation the Act and the Code, or to specHlc governmental agencies or entities shag Includeanysuccessorstatute or regulation. or agency or entity, as the case may be.

ARTICLE 11-Pa is Purpose

Section 2.01. Fomtation of Partnership.
The General Partner and the Initial Lhhed Partner hereby form the Partnership.

Section 2.D2. Partnership Name.
The name of the Partnership IS 'JAY PEAL( HGTEL StI M STATESIDE L.P.

Section 2.03. Principal Place of Business.
The principal office of the Partnership and the office to be maintained pursuant to the Act shall belocated at the oflkes of Jay Peak GP Services Stateside Inc., 4850 VT Route 242. Jay. VT 05859.9621.

Section 2.04. Registered Agent.
The name and address of the registered agent and registered office of the Partnership for service ofprocess are Mark H. Scribner, Carroll & Scribner. P.C., 131 Church Street. Suite 300. Budington,
Vermont 05401.

Section 2,05. Title to Partnership Property.
Legal title to or a leasehold Interest In Partnership Property Shen be N the name of the Partnership,
and no Partner, individually, shall have any ownership of or leasehold Interest In such Partnership
Property, except to Its capacity as a Partner.

Section 2.06. Purposes of the Partnership.
The purposes, nature, and general character of the business of the Partnership shall consist of:

(a) acquiring, owning, constructing, developing, leasing, subletting, managing, holding for economic
gain, and, if appropriate and desirable in the oPlnton of the General Partner In its sole reasonable
discretion, selling or allocating or otherwise disposing of the Partnership Property or any substantial
part thereof In settlement of the Limited Partnership Interests;

(b) leasing out the Stateside Hotel to a tenant approved by the Partnership and hiring such
managers, consultants and other advisers, Including without timltatlon the General Partner or Its
designee, as the Partnership deems necessary to manage the Stateside Hotel Lease;

(c) entering Into the Ground Lease with the Resort Owner and leasing out the Collages to a tenant
approved by the Partnership and hiring such managers, consutients and other advisers. Including
without Iimitatlon the General Partner or its designee, as the Partnership deems necessary to
menage the Cottages Leese;

(d) leasing the Recreation Center and Medical Center from the Resort Owner and subleasing out the
Recreation Center and Medical Center to one or more tenants approved by the Partnership, and
hiring such managers, consultants and other advisers, Including without limitation the General
Partner or tie designee, as the Partnership deems necessary to manage the Subleases;
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(e) carrying on any and all activities. to enter into. perform and carry out contrects: of: any kind
necessary to. Incidental to or related to the foregoing in accordance with this Agreemenl;

(f) mortgaging, selling, leasing, transferring, exchanging or otherwise conveying or encumbering al.
or part of the Partnership Property In furtherance of any and all of.the.objectives offthe Partnership-
business; artnershipbusiness;

(g) assisting In enabling no more than one hundred and thirty four (134) qualified foreign Investors :at
any one time (each a'Quatifled Investor') to make qualifyhtg'ot risk' investments In a commercial
enterprise (each a 'Qualifying investment"). which, though not restricted to such Investments, is
Intended to also meet the m4ulrements under 8 U.S.C.§ 1153 (b)(5)(A) - (D); INA § 203 (bx5)(A) -
(0) of the immigration & Nationality Act (the 'IN Aco and qualify under this program (the "Es-5.
Program") as an 'Allen Entrepreneur, as more fully described In the Jay PeakiRctel Suites Stateside::
Private Offering Memorandum, a copy of which has been distributed to each Limited Par1=31 in
connactlon with the offering of limited Partnership Interests hereunder (the 'Offeann and each
Limited Partner acknowledges receiving (the 'Confidential Memorandum% and

(h) as to those Qualified Investors who are not United States' citizens or lawful permanent residents
of the United States (each an 'EB-5 Investor' and collaetively, the 'EB-5 investors"), using its
reasonable best efforts to assist independent legal counsel acting for EB-5 investors with the filing of
each of the i_B-b Investors' petitions with USCIS, and of vedfying required direct and indirect
employment until removal of each of the ES-5 Investors' conditions to obtaining permanent
residency.

Section Z.07. Partnership Tenn and Dissolution.
The Partnership shall continue In full fore and effect until December 31, 2081 unless sooner
terminated In accordance with Article XII. Upon termination of the Partnership, the General Partnershall take an actions necessary to terminate the Partnership In accordance with roquirements of thisAgreement and the Act.

Section 2.08. Filing of Certificate.
Immediately attar the execution of this Agreement by the Partners. If not already done, the GeneralPartner shall cause the Certificate to be filed with the State in accordance with the Act.

ARTICLE III - Parfnershlo Interests and Sources of Pounds

Secllon 3.01. Identity of Partners and Interests.
The names and business addresses of the General Partner and the Limited Partners are asidentified on Exhibit A of this Agreement, as such Exhibit may be amended from time to fire inaccordance with this Agreement, and each such Partner has the Interest Indicated next to Its nameon Exhtbk A. The failure of the General Partner to periodically emend Exhibit A and list each newLimited Partner, however, shag not act to Rmk or detract In any way from each Limited Partnerbeing considered a Limited Partner once Its Capital Contribution Is made.

Section 3.02. Capital Contributions.

(a) 9fla2MLP_adMr, Subject to the 
to (and does hereby covenant and agree~lto) contribute to 

theorts Of this 
y 
the General

oiatthe Partnership the cash orproperty set forth after the General Partners name on Exhibit A. The General Partner shall beobligated or permitted to make additional Capital Contributions to the Partnership only inaccordance with this AgmemenL The General Partner at its sole option may make additional
voluntary Capital Contributions to the Partnership at any time. A portion of the General Partner'sCapital Contribution may artse from loan proceeds borrowed to fund Construction costs In excess ofthe Partnership's equity capital, using the Project as security for the loan (the 'Secured Debt"). To
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the extent Secured Debt proceeds cause the Partnership's capital to Increase. each Partner's
Interest In the Partnership shall be recalculated as a percentage of the sum of the Secured Debt
proceeds plus existing General and Limited Partner equity Capital Contributions. The Limited.
Partners hereby. acknowledge, consent and approve. of the Genera! Partner granting one or more
security Interests encumbering all or portions of the Stateside Hotel, the Cottages, or one or more of
the Leases. The General Partner shall be responsible for repaying the Secured Debt according to
its terms from the General Partner's allocation of Avallebla Cash Flow and net proceeds,frcm a
Capital Transaction, from the. sums distributed to the General Partner upon dissolution of the
Partnership, and/or from the General Partner's own funds. In addition, the General Partner intends
to use Capital Contributions invested into the Partnership by newly admitted Limited Partners to pay
down the principal balance of the Secured Debt. If any. The Limited Partners shall have no
obligation or liability for retiring the Secured Debt and at no time shell any Limited Partner who Is
also a Qualified Investor have its Capital Contribution reduced or repaid in cash with Partnership
funds until such time as all 1-829 petitions filed under the EB-5 Program for the Qualified Investors
have been adjudicated by USCIS.

(b) Limited Partner. Subject to the provisions of this Section, each limited Partner shag be obligated
to (and does hereby covenant and agree lo) contnlx to to the capital of the Partnership, by wire
transfer or other form of "able funds, the amount of the Capital Contribution set forth heroin. The
minimum capital contribution to the Partnership to purchase a Partnership Interest for all Limited
Partners other than the Initial Limited Partner shall be five hundred thousand and no/100 dollars
(US$500,000).

In addltlon, though not part of the investor's EB-5 investment, under the terms of the Private Offering
Memorandum each Invader Is also to pay Offering Issuance expenses herein defined as
'Administrative Feas' of Flay Thousand Dollars (USi50,000) to the Resort Owner, to partially
reimburse the Resort Owner for all costs Incurred by the Resort Owner in business planning,
creating and structuring the Project and producing, issuing and distributing the Private Offering
Memorandum and coordination with interested parties and their professional advisors..

The amounts of $500,000 and $50,000 are payable In cash and in full upon application to become a
Limited Partner and full payment must accompany delivery of the required subscription agreements
(the 'Subscription Agreements). The Limited Partnership reserves the right to reject any
Subscription Agreements In whole or in part, In its sole discretion. As further set forth In the
Confidential Memorandum, after requesting an interest In the Limited Partnership by making an
escrow deposit of at least $10,000 with People's United Bank subject to the. terms of an Investor
Escrow Agreemerrt, each Limited Partner shag have thirty (30) days to conduct his due diligence,
and an additional forty-Me (45) days thereafter to complete his Investment Into the Project by paying
the rest of the Subscription Amount, which time periods may be extended by the General Partner at
Its sole discretion.

The UmIW Partner shall not be obligated to make any additional Capital Contributions to the
Partnership. Ali required Capital Contributions shall be subject to any applicable adjustments if
otherwise permitted by this Agreement. Investment as a Limited Partner is available as a means of
financing the planning, development, construction, teasing and start-up of the Buildings and
infrastucture at the Project. This investment may be beneficial, but Is not limited, to Investors who
seek lawful permanent residence pursuant to the EB-5 Program under the IN Act, as more fully
described in the Confidential Memorandum. There are other requirements of the EB-5 Program and
other relevant Immigration laws which the investor must observe or risk denial of lawful permanent
residence pursuant to the EB-5 Program.

Investors shall begin the process to purchase a Limited Partnership Interest by completing the
subscription procedure mandated by the Partnership, including depositing the Capital Contribution
into a designated Partnership account and depositing the Admhdstretive Fees Into a designated
Administrative Fees account, and properly completing, executing and delivering the required
Subscription Agreements. Upon acceptance by the General Partner, closing shag occur and the
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Investor will be Issued an Interest in the Partnership (el which Ilme each Limited Partner will be
deemed to confirm Its acceptance of all of the provisions and terms In this Agreement) and the
Investoes Investment will be Mal and irrevocable.

In the event of dental of a Limited Partner's 1.528 Petition, the Limited Partnership shall pay back the
Caphol Contribution and the Resort Owner flay percent (50%) of the Adminlstrallve Fees wnhln
ninety (90) days of valtten request by the Limited Partner, end the Interest of such Limited Partner
shall- automatically be terminated upon such repayment without the necessity for such Limited
Partner to take such steps as are required under Section 10.01. The Limited Partner's rights In this
case are limited solely to the return of the $500,000 Capital Contribution and My portent (50%) of
the Admintetrativa Foos, and once these funds are returned the Limited Partner shall no longer have
any of the rights and benefits of ownemhlp of an Interest or any right to participate In any manner
whatsoever In the affairs of the Partnership. The Capital Contribution Is separate from any previously
paid or currently due distribution of profits.

Upon subsc ribfng to the Offering and beooming a Limited Partner, it is at the solo responsibility and
risk of each E&5 Investor to Ile their 1526 petition. There Is no refund of the Capital Contribution or
the Administrative Fees for failure of an EE" Investor, for whatever reason, to file the ES-5 Investor's
1.528 pethlon. It Is further at the sole responsibility and obligation of the tmlted Partner to timely notify
the General Partner at least 90 (ninety) days prier to the earliest due date eligible to file of their 1-829
petition so to enable the General Partner adequate time to engage with and delegate to qualified
persons In the assemblage and preparation of documents, reports and required verflicatton of
requisite job creation. The General Partner shall not be psble In any manner, cost, or for any other
liability for the failure of a Limited Partner to timely provide the due filing date of the 1-829 petition
filing. It is expected that all now full time jobs created by Limited Partner Investments who do not
participate In the E13-6 Visa Program SW be allocated in their entirety to EB-5 Investors.

It the regional center pilot program, created in support of the EB-5 Program and further described 
n

the Confldentlal Memorandum (the *pilot Pmgmml, ispses, for each E&5 investor whose 1.526
petition is tiled with USCIS but not adjudicated on or before the data of lapse, their $500,000 Capital
Conlrlbution shall remain Invested In the Partnership provided;

I. the Pilot Program Is reauthorized relroacthrely or Is pending reauthorixatton within a
twelve (12) month period following its lapse, and the MIS Investor's 1.526 petition is in due course
adjudicated; or

2. legislation is enacted or pending providing substantially similar immigration benefitsto EB-5 Investors as under the lapsed Pilot Program and the ED-5 Program within a twelve month
period following the Pilot Program's lapse, and the EB-5 Investor's 1.526 petition is in due course
adjudicated,

If neither of the events described under 1 and 2 above occur, or are pending as staled, the E13-6Investor at his option may either remain Invested In the Project, or request In writing a refund of his
Capital Contribution of $5o0,000. Upon reoelpt of a request of refund to the General Partner, the
Capital Contribution will be repaid to the requesting EB-5 Investor by the Limited Partnership within a
period of ninety (90) days from recelpt of such request, and the E8.5 Investor's Interest as a Limited
Partner shall automatically be terminated as set forth above with respsct to the termination of a
Limited Parinees Interest. The EB-6 Investor's rights upon termination of He Interest are limited solely
to the return of their Capital Contribution of $500,000.

Notwithstanding anything herein to the contrary, in the event that the Resort Owner, General Partner,
one of their Affifiales or their Investors or officers invests funds or makes financial commitments to_. complete the Project, the Investing party wig be issued sufficient Close B Interests In the Partnership
to compensate the investing party for no additional constdoralion and thereafter hold Ile Class B
Interests subject to the terms of this Agreement.
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Section 3.03 interest on Capital Contributions
No Interest shall be paid to a Partner on Capital Contributions.

Section 3.04 Service of Secured Debt
Payments to serviice the Secured Debi shall be made by the General Partner out of its share of
Available Cash f=low, not proceeds from a Capital Transaction and sums distributed upon.dlssolutlon
of the Partnership. For the security of the Umtled Partners, the Partnership will service the Secured
Debt directly out of tho General Partners share of these hems including the General Partner's share
of 

distributions
to the Partners 'as set forth in section 8.01. If amounts required for the service of the

Secured Debt are In excess of the General Partners share of these Items. then the General Partner
will timely pay such amounts 

from its own funds. in the event that the General Partner falls to repay
the Secured Debt according to its terms, any or ell of the Limited Partners 

may, at their option, pay
the unpaid amount and the' amount paid shad be converted to equity for the benefit of the Limited
Partners who made such payment, with the effect that fi'he Interest of the General Partner will be'pm-
rata diluted and the Interest'of the Unified Partners who paid pro-rata Increased. The dilution will not
affect the Interetst of any other Umlted Partner who did not make such payments.

Section 3.05.!Rlght to Require Repayment of Capital.
No Partner shall have the'rlght to withdraw from the Partnership all or any part of its Capital
Contribution. No Partner shall have any right to demand and receive property of the Partnership in
return for its Capital Contribution or In respect of its Interest, except as provided In this Agreement
No Umited Partner shall have priority over any other Lbnfted Partner as to any return of Capital
Contributions or as to any dlsbibutions made by the Partnership pursuant to Article V11L

Section 3.06. Deficit Restoration.
If, upon liquidation of

(a) the General Partners Interest (whether or not in connection with the liquidation of the
Partnership), the Generel-Partner has a negative balance In its Capital Account (as determined after
taking Into account Capital Account adjustments pursuant to Section T.01 as well as adjustments for
the Partnership Fiscal Year during which the liquidation of the General Partner's Interest occurs,
other than those for contributions made pursuant to this Sactlon), then the General Partner shall be
required to contribute to the capital of tha Partnership, Immediately prior to the liquidation of Its
General Partner's Interest, the amount nooeesary.to restore its Capital Account to Zero. Such
contributions shall be receipts of the Partnership avaliable for payment of operating expenses and
debts of the Partnership or distribution to the Partners, in accordance with the terms of this
Agreement; and

(b) the Limned Partners Interest (whether or not to connection with the liquidation of the
Partnership), the Limited Partner has a negative balance In Its Capital Account, the Limited Partner
shad have no obligation to make any contribution to the capital of the Partnership and the negative
balance of the Umited Partners Capital Account shall not be considered a debt owed by the Umhed
Partner to the Partnership or any other Person for any reason whatsoever.

Section 3.07. No Third-Party Beneficiary.
None of the provisions of this Agreement shalt be construed as existing for the benefit of

any credlior of the Partnership or for the benefit of any ctedhor of the Partners, and no provision shall
be enforceable by a party not a Partner.
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ARTICLE IV • Riah1 to Mortgage

Section 4.01. Right to Mortgage.

(a) In the General Partners sole reasonable discretion and to facilitate the purposes of the
Partnership, Including without limitation to effect the. redemption of Limited. Partner Interests in a
manner which w>b not Jeopardize the QualHied Investors' ability to obtain unconditional permanent
rdstdance under the EB-8 beProgram, the General Partner may, In the name and on half of the
Parineishlp, borrow money -  (Including but not limited to Secured Debt) and Issue evidences of
indebtedness and secure the same by granting mortgages and security Interests pledging all or any

potlon of the. Partnership Property including without limitation collateral assignments of the
Partne'rship's Interest in the Leases and Subleases, and to pay, prepay, extend, amend or otherwise
mo* the terms of any such borrowing and to sign any documents required on behalf of the
Partnership in connection with said transaction(s), without the consent and signatures of the Limited
Partners. The Limited Partners hereby acknowledge, consent and approve of same transactlon(s).

(b) Except to the extent required by any lender and agreed to by the General Partner, no General
Partner shall have any personal liability to such lander(s) or to the Partnership for the payment of all
or any part of borrowed money or Secured Debt of the Partnership, except for customary exclusions
for fraud, misappropriation of funds or waste.

ARTICLE V -Rlehts. Powers and Obilnatlons of the Qeneratft

Section 5.01. Authority of General Partner.

(a) Subject to the terms of this Agreement, the General Partner shall be further responsible for the
overall management and control of the business assets and affairs of the Partnership, and the
General Partner shell have the right. power, and authority, acting for and on behalf of and in the
name of the Partnership, to: (1) execute and deliver on behalf of the Partnership any contract,
agreement, or other instrument or document required or otherwise appropriate to acquire, construct,
lease, operate, encumber, mortgage or refinance the Partnership Property (or any pert thereof); (3)
convey Partnership Property by deed, mortgago, certifEgte, bill of sale, agreement, or otherwise, as
appropriate; (10 bring, compromise, settle, and defend actions at low or In equity; (iv) delegate its
authority, power, and right to manage the Partnership Property provided, however, that any such
delegation shall not relleve the General Partner of Its obligations and responsibilities to ensure the
proper management of .the Partnership Property unless it finds a suitable replacement General
Partner as governed by Section 9.01; and (v) use Partnership funds in performance-of its rights;
duties and powers, and reimburse Itself for Its Incurred costs to exerciso Its rights and perform its
duties.

(b)The Genera) Partner shall

(n 

cause the Partnership to do all things necessary to maintain its status as a limited
partnership in good standing and to enable the Partnership to engage in its business;

ill) not act in any manner that will cause the Partnership to fall to qualify as a limited partnership
under the "or the Limited Partner to be Debts for Partnership obligations;

(tin cause the Partnership to teke all commerclafly reasonable actions under the laws of the State
and any other applicable jurisdiction that are necessary to protect the pmited liability of the Limited
Partner under the Act;

(Iv) during and after the period in which he is a Partner, provide the Partnership with such
Information and sign such documents as are reasonably necessary for the Partnership to make
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UmOly, accurate and complete submissions of federal and state income tax returns;

(v) furnish to counsel for the Umlted Partner promptly as and when requested In connectionwith the rendering of any legal opinion concerning federal Income tax relating to the UmitedPartners investment in the Partnership all documents ressonably requested by counsel for theLimited Partner;

NO promptly Inform the Limited Partner of any litigation, action, Investigation. event, orproceeding that Is pending which, If adversely resolved, would have a material adverse effect on thePartnership or the Partnership Property; have a material adverse effect on the ability of the GeneralPartner to'pedonn Its obligations under this Agreement; or have a material adverse effect on thefinancial condition of the General Partner,

(vg) promptly Inform the Limited Partner If 11 receives notice of any violation with respect to thePartnership Property of any law, rule, regulation, order, or decree of any governmental authorityhaving Jurisdkdion. which would have a material adverse effect on the Partnership Property or theuse, occupancy. or operation thereof;

(via) develop, manage and operate the Partnership Property In compliance with allapplicable federal, state and local governmental regulations, ordinances. laws and rules, and thisAgreement;

(Ix) cause the Partnership to maintain necessary Insurance against risks that are of acharacter usually insured by Persona engaged in a similar business and In form and amountand covering such risks as Is usually carried by such Persons;

(x) lake all actions necessary to ensure that the Partnership .Property cordatns no, and Is notaffected by the presence of, any Environmental Hazard, and to ensure that the Partnership Propertyis not In violation of any federal, or Ioca1 statute, law. regulation, rule, or ordinance. It shall promptlydeliver to the Limited Partner a copy of any notice received from any source whatsoever of theexistence of any Environmental Hazard on the Partnership Property or of a violation of any federal,stets, of local statute law, regulation, rule or ordinance, including any Environmental Law withrespect to the Partnership Property. If any Environmental Hazard is found to exist or be present, Itshag commence promptly the taking of action to assure iI will be either removed from the PartnershipProperty and disposed of or encapsulated and/or otherwise corrected, contained and made safe andInaccessible, all in strict accordance with federal; state and local statutes, laws, regulations, rulesand ordinances;

NO investigate and report to the Limited Partner any bona fide proposal or offer of any Person,Including any Penner, to acquire the Partnership Property or any part thereof,

(Al) set up one or more reserve fund accounts with Partnership funds and disburse funds fromsuch accounts In an amount sufNclent, so for as it is able, to meet the obligations of the Partnership;

(All) Identity additional Limited Partners and provide Information on the Project and thePartnership to them; including without limitation documentation and reports and such otherInformation which may be required pursunt to the Immigration filings of the Limtred Partner.

(xlv) perform services in connection with the acquisition, sale and leasing of the Partnership
Property, on terms to be negotiated by the General Partner, inducting any agreements needed withthe Resort Owner as to the Leases, Buildings and Project. Further services of the General Partnershag Include, but not be limited to, act on behalf of the Partnership with federal, state and localauthorlties with respect to the Project; monitor compliance with zoning, land use and otherrequirements; and prepare or cause to be prepared such third partystudles as it deems necessary Inconnection with the acqulsttion. sale and leasing of the Partnership Property and construction of the
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Buildings and other necessary improvements on the Partnership Property and Resort Land;

(xv) deaf with and. if appropriate. use Partnership funds to purchase or otherwise redeem a
Limited Partner interest that Is the subject of on Insolvency or banknrplcy proceeding;

(xvn oversee construction, leasing and subleasing of.the Bulldinge, and negotiate third party
agreements to construct the Buildings;

(xvfi) to oversee fie landscaping of the property adjoining the Bufdings, and contrInAe
Partnership funds to the costs thereof (pursuant to a Grant of Easement and Maintenance
Agreement, among the Resort Owner, Partnership and other necessary parties thereto};'

(xvill) manage the Leases and Subleases,

(xix) Expenses: The. Partnership shall promptly pay an costs and expenses of the Project which
may Include, but is not limited to:

1) Printing and at[ other expenses incurred In connection with insurance, distribution,
transfer. registration and recording documents evidencing ownership of an Interest in the Partnership
In connection and with the business of the Partnership.

2) Fees and expenses paid to contractors, bankers for financing facilities, brokom and
services, leasing agents, consuHen% on she managers, real estate brokers, Insurance brokers and.
other agents, Including Affiliates of the Partnership, or any GeneralPartner or Ila officers:

3) Expenses in connection with the ecquWUon, preparation. Improvement, development,
disposition, replacement, alteration, repair. remodeling, refurbishment, leasing. renting. costs of
Insurance. rmancing and refinancing of Partnership Property, including the Partnership's appurtenant
undivided interest In the Hotel Land;

4) .: All costa of personnel directly employed by the Partnership, If any, or performing
services for the Partnership;

g)_ All coats ofborrowed money (except the Secured Debt) including repayment of
advances to the Partnership made by a Partner, which shall be pold monthly, interest only et a rate
equal to two percent above the rate of interest from time to time announced by Peop0s. Untied Bankto be Its *prime rote" or'base rate', and repaid in one lump sum five years after the date of the Initial
advance;

8) Legal, audit, accounting, brokerage and other fees Including expenses of'orgonlAng,revising, atnending, converting, modifying or terminating the partnership.
7) Expenses In connection with dlstrtbuUons mode by the Partnership to, the

communications and book keeping and clerical work necessary In maintaining relations with. LimitedPartners.
8) Expenses 

to connsctionwtth.preparing and malting reports required to be furnishedto Partners for required tart reporting ar 
other purposes which the General Partner deems

appropriate. cost Incurred: in connection with any litigation. fr cluding any examination or audits by
regulatory agencies, and costs of prapaijWn and dissemination of informational material and
documentation rotating potential sale, r0 hancing or other disposition of Partnership Property;

9) Expenses in connection with preparation and submittal of Limited Partners
documentation and reports and such other Irttormatlon which may be required pursuant to the
Immigration filings of the UmRed Partner.

(xx) loan, or otherwise contribute equity to the Partnership, either directly or by an AMiiate.
including the Resort Owner. such funds as are necessary to complete the Project in the event the
funds of the Partnership are Insufficient to complete the Project, but In no event wU1 a loan by the
General Partner, the Resort Owner or another AtMote be a personal liability or obligation of any
Limited Partner, and the General Partner, the Resort Owner or other Affiliate shall have no recourse
to recoup such a ban against any Limited Partner, and
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(xxQ Issue certificates representing Limited Partnership Interests to all Umited Partners, including
Class B interests R.applicable, and take such other steps If required to evidence or set up different
classes of ownership in the Partnership.

In consideration for its services set forth In this Agreement, the General Partner has received its
Interest

(c) Except for matters for which Consent of tha Limited Partner Is required as set forth In Section
5.02(b), all decisions made for and on behalf of the Partnership by the General Partner shall be
binding upon the Partnership. Except as expressly otherwise set forth In this Agreement, the General
Partner (acting for and In the name and on behalf of the Partnership), In extension and not In
limitation of the rights and powers given it by law or by the other provislons of this Agreement. shag,
In Its sole discretion, have the full and entire right, power and authority, in the management of the
Partnership's day-to-day business. to do any and all acts and things necessary, proper, ordinary.
customary or advisable to etfecluato the purposes and to conduct the business of the Partnership.

Section 5.02. Limitations on the Authority of the General Partner.

(a) Notwithstanding any other provision of this Agreement, the General Partner shall have no
authority to perform any act In violation of any applicable low or regulations; to do any act required to
be approved, consented to, voted on, or ratified by the Limited Penner under the Act or under this
Agreement unless such approval, vote, consent, or ratiticallon has been obtained; to cause the
Partnership to engage in any business other than as set forth in Section 2.06; or do any act that
would make It impossible to carry out the business of the Partnership as contemplated herein.

(b) In addition, the prior Consent of the Umlted Partner is required before the General Partner rney.

0) sell, mortgage or convey all or any substantial portion of the Partnership Property. other than
(a) the leasing or subleasing of the Buildings, (b) in connection with the redemption of Interests, or (c)
as otherwise set forth in Section &02(a),Secton 4.01(a) or Section 10.03;

(II) lease as an entirely the Partnership Property, or lease or rent out any portion of the
Partnership Property, except In the Partnership's normal course of business, which shall be dented
as leasing or subleasing the Buildings;

{ill) acquire any real property In addition to the Partnership Property (other than land,
easements, rights of way or similar rights required by govemmental rule or regulations, or necessary
or convenient for the development of the Partnership Property, the leasing of the Buildings and the
interrelatianshlp between the Buildings, Partnership Property and Resort);

(Iv) voluntarily file a bankruptcy petition on behalf of the Partnership;

(v) dissolve or wind up the Partnership except as set forth In Article 12;

(vi) confess any Judgment;

NO) modify or emend tills Agreement except as expressly provided In this Agreement;

(viii) admit any Person as a Partner, except as otherwise provided in this Agreement:

(ix) borrow from the Partnership or commingle Partnership funds with the funds of any Person; or

(x) receive any rebates or give-ups or participate In any reciprocal business relationships in
circumvention of this Agreement
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(c) M addition, the General Partner may be replaced by the Limited Partner pursuant to Section 8.02.

Section 5.03. Tax Matters Partner.

(a) Jay Peak GP Services Stateside Inc.. in its capacity as General Partner, Is hereby
designated as the tax matters partner and shalt maintain the books and records of the Partnership,
and stall be responsible, on a timely basis, for (i) preparing all required tax returns and related
information for both the Federal and the State of Vermont tax returns, pq making all tax elections, If
appropriate, and (Ili) preparing all financial Information, all in accordance with this Agreement. It shall
keep the Partners Informed of 

all administrative and Judicial proceedings, shall furnish to each
Partner upon request a copy of each notice or other communication received by It from the IRS or
the State of Vermont, and shall-not respond to any notice or other communication fmm.ft IRS
which questions w challenges anyttem which has been or may be reported on a Partnership tax
return until after notice of the proposed response is given to the Limited Partner. it shall have no
authority, without the Consent of-the Limited Partner, to (1) enter Into a settlement agreement with
the IRS which purports to bind Partners other than the General Partner, (ti) file a petition as
contemplated In Section 6226(x) or 6228 of the Code, (Iii) Intervene In any action as contemplated In
Section 6226(b) of the Code, (Iv) file any request contemplated In Section 5227(b) of the Code, (v)
enter Into an agreement extending the period of limitations as contemplated In Section 6229(b)(1)(B)
of the Code, (V) to file any tax related litigation in a court other than the United States Tax Court, or(vll) submll any report to the IRS.

(b) Federal Income Tax Withholding: In the event any of the Partners are subject to federal
income tax vAthhotding, the General Partner Is authorized to withhold any sums required by the
Internal Revenue Code even If such withholding conflicts with any of the terms and conditions of this
Agreement or otherwise effects dtstdbutlons, allocations or payments to the Partners. In the event
that the General Partner teams of withtta tg obligations subsequent to the distribution to which the
withholding obligations relate. the General Partner will issue an invoice to the Partner. H the invoice
Is not paid within slaty (60) days, the General Partner will charge the amount against the Partner's
dlsidbutions of income. This section will survive the termination of a Partner's status as a Partner.

Section 5.04. Outside AcWlties.
The General Partner shag devote to the management of the business of the Partnership so much of
its time as it deems reasonably necessary to the efficient leasing of the Stateside Hotel, the
Collages, the Recreation Center, and the Medical Center and any other Partnership Property In
order to comply with this Agreement. The General Partner and its Affiliates, and their officers.
directors, agents, employees, rapresenteUves, attorneys, accountants and other persons operaing
on its behalf, may engage in and possess any Interest In other business ventures (Including limited
partnerships) of every kind. nature, and description whatsoever. Independently or with others,
whether existing at the date hereof or hereafter coming Into existence, including, without limitation,
acting as general partner or limited partner of other partnerships that own, directly or through
Interests in other partnerships, projects similar to, or in competition with, the Hotel Suites Stateside
Project. including without [imitation other hotels and Resort amenities, Including meetings and
functions fsc111Ues and related projects located at the Resort, Neither the Partnership nor the
Partners shall have any rights by virtue of this Agreement In or to such other business ventures or to
the Income or profits derived therefrom and nothing Shall be construed to render them partners In
any such business ventures.

Section 5.05. Liability to Partnership and Limited Partner.
The General Partner, and Its Aftiilates, and their officers, directors, agents, employees,
representatives, attorneys, accountants and other persons operating on its behalf shag not be liable,
responsible, or accountable In damages or otherwise (Including attorneys fees and expenses) to the
Limited Partner or to the Partnership for any acts performed in good faith and within the scope of
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authority of the General Partner, or Its Af011ates If any of the General Partner's duties have been
contractually delegated to them, pursuant to this Agreement

Section 5.06. Indemnification of General Partner.
(a) To the maximum extent permitted by. law, the Partnership shall Indemnify, defend, and hold
harmless each General Partner and Its Affiliates, and their officers. directors, agents, employees,
representatives, attorneys. accountants. consultants and other persons operating on Its behalf from
and against any toss, iobility, damage, cost, or expense (including reasonable attorneys fees)
arising out of or alleged to arise out of any demands, claims. suits, actions, or proceedings against
the General Partner.: by reason of any act or omission performed by it (Including its employees and
agents) while acting In good faith on behalf of time Partnership and within the scope of the authority of
the General Partner pursuant to this Agreoment, and any amount expanded (n any settlement of any
Such claim of. Debility. toss, or damage; provided,. however, thet (1) the General Partner must have In
good faith believed that such action was In the beat interests of the Partnership, and such course of
action or Inaction must not have constituted •breach of Its fiduciary duty, and 01) any such
indemniffcatlon shall be recoverable from the assets of the Partnership. not from the assets of the
Limited Partner. and no Partner shag be personally Gable therefore. This indemnity shall be operative
only In the context of third-party suits, and not in connection with demands. claims. suite, actions or
proceedings initiated by any Partner or any Affiliate thereof against another Partner. In no event,
however. shall a Umlted Partner bring suit against the General Partner, or recover damages from the
General Partner, In an amount that exceeds the amount invested by the Umfted Partner in the
Partnership.

(b) Notwlthstanding.enythlna.contelned in this Section, the General Partner shall not be indernnlfledor saved harmless from any liability, loss, damage, cost, or expense incurred by it In connection wilh:p) any civil or criminal fines at penalties Imposed by law; M any claim or settlement Involving the
allegation that federal or state securities taws were violated by the General Partner or thePartnership. except as to a claim asserted by the Limited Partner. or (Ifi) any claim involving breachof a fiduclery duty, unless (A) the General Partner is successful In defending such action on the
motile, or (B) such claims have been dismissed in favor of the General Partner with prejudice on themerits by a court of competent jurisdiction, or (C) a court of competent jurisdiction approves a
settlement and determines that the General Partner is entitled to costs.

(c) The General Partner. when entitled to indemnification pursuant to this Section, shall be entitled toreceive, upon application therefore, reasonable advances to cover the costs of defending any
proceedings against it but only if (1) the action relates to the performance of the duties or services bythe General Partner on behalf of the Partnership; (D) the action is commenced by a third party who isnot a Partner or Affiliate thereof; and (ill) the General Partner covenants In advance to repay the
advance of funds to the Partnership In accordance with this Section in the event it Is determined that
the General Partner Is not entitled to Indemnification hereunder. Ali rights of the General Partner to
Indemnification shall survive the dissolution of the Partnership and the death, retirement,
incompetency, Insolvency, bankruptcy, or withdrawal of the General Partner.

Section 5.07. Dealing with Affiliates: Fees.
The General Partner may, In the name end on behalf of the Partnership, enter into agreements orcontracts for performance of services for the Partnership with third parties which may include Kapplicable an Affiliate of the General Partner, including without timitatlon services necessary tooversee construction of the Bulldtngs and other Improvements and for the leasing of the StatesideHotel, the Cottages. the Recreation Center and the Medical Center, and the General Partner mayWaste the Partnership to pay compensation for and on account of any such services; provided,however, such compensation shall be at costs to the Partnership not In excess of those disclosed inthe Confidential Memorandum, but such limitation on costs shall not prevent the Resort Owner, Ifnecessary, from advancing funds to complete the Project and being reimbursed with the grant ofClass B interests. In addition, the General Partner shall pay the Resort Owner Its development
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supervision fees and pay whomever it hires to manage the Leases a fee of up to ten percent (10%)
of the rent paid by the tenants, as further disclosed In the Confidential Memorandum.

RTICLE VI - Riahts and Obligations of the Limited

Section 6.01. Management of the Partnership.
To the full extent permitted by the Act and without being deemed a general partner, the Limited
Partner shall participate In the management of the business of the Partnership by making
suggestions or recommendations to the General Partner on Issues of policy important to the
Partnership, by participating In one or more of the activities met forth In 11 V.S.A.13423(b), as may
be required under the iN Act, and as otherwise set forth 6 Section 5.02(b) and Section 9.02. The
Limited Partner shag not have the power or authority, however, to bind the Partnership or to sign
any agreement or document In the name of the Paitnorshlp.

Section 6.02. Limitation on Liability of the Limited Partner.
Notwithstanding any other provision of this Agreement, the liability of the Limited Partner shall be
limited to its Capital Contributions at any given time as and when payable under the provisions of
this Agreement. The Limited Partner shalt not have any other liability to contribute money to or In
respect of the Itablittles, obligations, debts or contracts of the Partnership, nor shell .the Limited
Partner be personally liable for any liabilities, obligations, debts or-contrects of the Partnership. A
Umlted Partner shall be liable to the Partnership only to make payment of its Capital Contribution as
and when due and, after Its Capital Contrlbullon shall be fully paid, no Limited Partner shag, except
as otherwise required by the Act, be required to make any further Capital Contributions or lend any
[uncle to the Partnership.

Section 6.03. Outside Activities.
Nothlog herein contained in this Agreement shag be construed to constitute the Limited Partner the
agent of any other Partner hereof or to gmft In any manner the Limited Partner in the carrying on of
Its own businesses or activities. The Limited Partner may engage In and possess any interest in
other business ventures (Including limited partnerships) of every kind, nature and description,
Independently or with others, whether existing as of the date hereof or hereafter coming Into
existence, Including, without limlletion, acting as general partner or limited partner of other
partnerships which own, directly or through Interests In other partnerships, hotel or other projects
similar to, or in competition with, the Project Neither the Partnership nor any of the Partners shall
have any rights by virtue of this Agreement in or to any such other birsinoss ventures or to the
Income or profits derived therefrom and nothing shell be construed to render them partners in any
such business ventures.

Section 6.04. inspection of the Project.
The Limited Partner and/or Its agent or designee shall have the right to Inspect the Project upon
reasonable notice to the General Partner and the General Partner shall provide all reasonable
assistance to the Limited Partner In such effort

Section 6.05. Representations.
The United Partners who are Qualified Investors each represent, warrant, and covenant to the
Partnership and the General Partner as follows:

(a) He Is an "e=oOed Investor" (unless retying on Regulation S) within the meaning of the definition
in Rule 601(a), promulgated under the Securities Act of 1933 (the ̀Securltles Act7,

(b) He is responsible for obtaining his own advice, Including without limitation income tea advice,
regarding the Investment. can bear the economic risk of his investment, and has such knowledge
and experience In flnanclal and business matters that he Is capable of evaluating the merits and
risks of the Investment In an Interest In the Partnership;
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W He Is acquiring his Interest In the Partnership for Investment for his own account, and not as anominee or agent, and not with a view to the resell or distribution of any part thereof, and that hehas no present Intention to sell, grant any participation in, or otherwise distribute the same;

(d) None of the interests in the Partnership have been registered under the Securities. Act or anyapplicable slate securities laws on the basis that the sale provided for In this Agreement and theissuance of the Interests hereunder are exempt from registration under the Securltles Act and anyOW11 bie state securities laws:

(e) He has received and reviewed, and understands and is fully satisfied with, ell of the informationand documentation he considers necessary or appropriate when deckling whether to purchase anInterest In the Partnership. including but not limited to the Confidential Memorandum, all exhibitsthereto and all financial Information disclosed therein or under this Agreement: has had theopportunity to ask questions and receive answers from the General Partner and the Partnershipregarding the terms and condlilons of the purchase of an Interest in the Partnership and thebusiness, properties, prospects, and financial condition of the Partnership; and has had theopportunity to review the books and records of the Partnership and to obtain additional information(to the extant the Partnership possessed such information or could acquire it without unreasonableeffort or expense) necessary to verify the accuracy of any Information fumished to It or to which ithad access;

(1) Its Interest In the Partnership may not be sold, transferred, or otherwise disposed of withoutregistration under the Sacuritias Act and any applicable state securities laws or an exemptiontherefrom and If so sold, transferred or otherwise disposed of he agrees to pay all reasonableattorneys fees and costs incurred by the Partnership or the General Partner in connection with solddisposhlon, Including without limitation a repurchase fee in the amount of ten percent (10%) of theCapital Contribution, and In the absence of on effective registration statement covering its Interest Inthe Partnership or an avolloble exemption from registration under the Securities Act and anyapplicable state securities laws, its Interest must be held Indefinitely;

(g) Any certificate or other document evidencing a partnership Interest In the Partnership shag be
endorsed with a legend substantially In the form set forth below:

THE INTEREST IN THE PARTNERSHIP REPRESENTED HEREBY HAS NOT BEEN
REGISTERED UNDER THE SECURRIES ACT OF 1833, AS AMENDED, NOR UNDER THE
VERMONT UNIFORM SECURITIES ACT (2002) OR THE SECURITIES LAWS OF ANY OTHER
JURISDICTION AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED, OR
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER SUCH ACTS, OR UNLESS THE
PARTNERSHIP HAS RECEIVED AN OPINION OF COUNSEL OR OTHER EVIDENCE
SATISFACTORY TO THE PARTNERSHIP AND iTS COUNSEL THAT SUCH REGISTRATION IS
NOT REQUIRED;

(h) He will participate In the management of the Partnership as set forth In Section 6.01; and

(1) No representation, warranty or statement by It In this Agreement or in any document. certificate or
schedule furnished or to be furnished to the General Partner pursuant hereto contains or will contain
any untrue statement of a material fact or omits or will omit to state a material fact necessary to make
the statements or facts contained therein not misleading.

ARTICLE VII - Allocations of Profits and tosses

Section 7.01. Maintenance of Capital Accounts.
The Partnership shell maintain a Capitol Account for each Partner. Each Capital Account shall be
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mafitalned in accordance with Treasury. Regulation Section_ 1.704.1 1bj(2)(Iv). To each Partners
Capital Account there shall be credited such Partners :Capital Contilbutfons, and its distributive
share of Net Profess and Gains and any item in the nature of income or gain allocated to such
Partner pursuant to Section 7.02. From each Partner's Capital Account there shall, be debited then
amount of cash and the fair market value (as of the dale of distribution) of any Pertriership property
(net, of liabllNes securing the distributed property that such: PaMer assumes or subject to which
such Partner lakes the disidbuted proparty).distrtbuted to such Partner pursuant to any provision of
this Agreement and the PartrWe distributive share of Not Losses and Loss and any hems In the
nature of expenses or deductions that are allocated to the Partner pursuant-to Section 7.02 and to
the amounts charged under section 6.03(b) to such Partner. This Section is subject to the ceveet
that the Resort Owner, if It is allocated Resort Owner Interests, will not be allocated any Income.

Section 7.02. Profits and Losses.

After giving effect to the special alocatlons set forth In Section 7.03, the Net Profits. Net tosses,
Gain and Loss of the Partnership shall be allocated pursuant to each limited Partner's Interest or, In
the event of Secured Debt being assumed by the Partnership, In the some manner as their
proportionate share of Available Cash Flow and not proceeds from a Cepitel Transaction, provided,
however. that no Nei Profits. Net Losses. Gain and Lose of the Partnership for any Fiscal Year shop
be allocated to a Limited Partner to the extent such allocation would cause or Increase an Adjusted
Capital Account Deficit with respect to that Partner, and those Net Losses, Losses or Partnership
deductions shag instead be allocated to the General Partner. Any Intangible expenses including, but
not limited to. depredation or amorlbation are to be allocated in accordance with each Partners
Interest.

Section 7.03. Special Allocations and UrnItatlons.

(a) Notwithstanding the provisions of Section 702, Partners shag be specially allocated Items of
Partnership Net Profits, Net tosses, Gain and Loss to comply with the Code and with all applicable
Treasury Regulations regarding special allocations for partners of a partnership (the "Regulatory
Allocations"). Such provisions include, but are not limited to, minimurn gain chargeback
requirements, changes In recourse and nonrecouras debts and llabllities, and ellminatlon of Adjusted
Capital Account unt Deficits. The Regulatory Allocations shall betaken Into account to allocating other
profits, losses and other Items- of income, pain, loss and deduction to the Partners so that. to the
extent possible, the net amount of such allocations of profits and tosses end. other Items shall be
equal to the amount tlmt would have been allocated to each Partner had the Regulatory Allocation
not occurred. The Tax Matters Partner shag have the absolute discretion to apply the Regulatory
Allocations In a manner conalstent with this Agreement, and to make any and all determinallons of
special allocations thereunder.

(b) The respective interest of the Partners in the Net Profits, Net losses, Gain, and Loss or Items
thereof shag remain as act forth above unless changed by amendment to this Agreement.

ARTICLE Vill -Casb Distributions

section 8.01. Distributions of Available Cash Flow.

Available Cash Flow shell be distributed by the General Partner to and among the Partners and for
the purposes below, within thirty (30) days after the close of each calendar month. or quarter, at ttte
sole discretion of the General Partner as follows.

(a) first, to the repayment or part thereof of any remaining unpaid loans made by the General
Partner or lis Affiliates or third party Interests to the Partnership;
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(b) second, to the payment of any debts owed to the Umltod Partners; and

(c) the balance to the Partners according to their Interests.

Notwithstanding the foregoing. it will be up to. the General Partner in Re sole discretion and If In the
best Interest of the Partnership to make any distributions. Distributions can only be made monthly, or
such extended period of time, as the General Partner, In its sole discretion, may deem appropriate
from the accumulated balance of Available Cash Flow.

Section 8.02. Distributions of Proceeds from Capital Transaction.

Proceeds from a Capital Transaction (defined as the net proceeds,.aftar all costs, expenses and
payments to Affiliates and any third party Interests, upon liquidation of the Partnership resulting from
the sale of the Partnership Properly as set forth in Article MI. or as set forth in Section 10.03). shall
be distributed to and among the Partners in the following amounts and order of priority.

(a) first, to the payment of all matured debts and flabiillies of the Partnership other- than debts,
liabilities and fees owed to Partners or their AffIIlates;

(b) second, to the repayment of any remaining unpaid loans from the General Partner or Its Affiliates
to the Partnership;

(c) third, to the payment of any debts owed to the Umfted Partner and their Afflllatee;

(d) fourth, to the Partners to the extent of their Adjusted Capital Account Deficits; and

(o) last, to the Partners (Including the Resort Owner If applicable) according to their Percentage
interests In the Partnership.

Section 8.03 Deficit Capital Accounts at Liquidation

The Limited Partners shall have no Ilablifty to the Partnership, to the General Partners or to the
creditors of the Partnership on account of any deficit balance In their capital accounts upon
liquidation of the Partnership, provided however that any Partner for whom any changes have been
made to his capital account by reason of the obligations under section 3.03 and section 5.03(b) will
Immediately reimburse the Partnership upon written demand of the General Partner. This section
8.03 will survive the termination of the Partners' status as a PaMar_ A Partner must also pay any
attorneys' or accountants' fees actually and reasonably Incurred by the Padnership or a General
Partner in collecting amounts under this provlslon from the Partner.

Section 8.04 Limitation of Liability

No Limited Partner shall have any personal ItabUfiy whatsoever, whether to the Partnership, to any
Partners or to the creditors of the Partnership, for the debts or obligations of the Partnership or any of
Its bases beyond his Capital Contribution, to be set forth opposite his name In exhibit A attached
hereto; provided, however, that any Partner for whom any charges have been made to his Capital
Account by reason of the obligations described in section 8.02, section 3.03 end or section 5.03(b), Is
required to reimburse the Partnership for the amount of any negative balance In hie Capital Account,
but such reimbursement shall not exceed the sum of such Partners obligations under section 8.03
and section 8.04. This section 8.04 w111 survive the temdnadon of a Partners status as a Partner. A
Partner must also pay any attomeys' or accountants' fees actually and reasonably Incurred by the
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Partnership or a General Partner in collecting amounts under this provision from the Partner.

Section 8.05 Death or Incapacity of Limited Partner

The death, legal incapacity, dissolution, termination, merger, consolidation or baniruptcy (each a
'Triggering Evenr) of one or more Limited Partners shall not cause dissolution of the Partnership, but
the rights of such Limited Partner(s) to share In the profits and losses of the Partnership, to receive
distributions from the Partnership and to assign an Interest in the Partnership shall, on the happening
of such a Triggering Event, devolve upon such Llrnited Partner's executor, administrator, guardian,
conservator or other legal representative or successor as the case may be, subject to the terms and
conditions of this Agreement,. and the Partnership shall continue as a Limited Partnership. However,
In any such Triggering Event such legal representative or successor or any asslonee of such legal
representative or successor shall be admitted to the Partnership as a Limited Partner only In
accordance with and pursuant to all of the terms and conditions of this Agreement.

Seaton 8.08 Recourse of limited Partners

Each Limited Partner shall look solely to the Project for all disUlbuUons with respect to the
Partnership, his Capital Contribution thereto and profits and losses thereof, and shall have no
recourse therefore upon dissolution of the Partnership or otherwise against the General Partner or
any other Limited Partner, except to the extent of any required General Partner contributions to the
Partnership required by Article III.

Section 8.07 No Right to Property

No Limited Partner shall have a right to demand or receive any distribution from the Partnership in
any form other than cash, upon dissolution of the Partnership or otherwise, except as otherwise set
forth In this Agreement.

ARTICLE IX - Admission o,(- uccessor and Additional General Partners; Removal and
Mthdrawal of Genoral Partner

Section 9.09. Voluntary Withdrawal of General ParinedAdmisslon of Successor or Additional
General Partners.

(a) The General Partner .shall not have any right to retire or withdraw voluntarily from the
Partnership or to sell, transfer, or assign all or any portion of Its interest, without the Consent of the
Limited Partner. which consent shall not be unreasonably withheld, delayed or conditioned. In the
event that the Consent of the Limited Partner has been obtained by the General Partner, the
General Partner shall designate one or more persons to be Its successor. in no event shall the
Interests of the other Partners be affected thereby. The designated successor General Partner shop
be admitted as such to the Partnership upon approval of the Limited Partner and upon satisfying the
condltons of this Agreement. Any voluntary wititdrawal by the General Partner from the Partnership
or any sale. transfer, or assignment by the General Partner of its Interest shall be effective only
upon the admission of the successor General Partner In accordance with this Agreement, at which
time the predecessor General Partner shall no longer have any obligations or Ilablllly under this
Agreement

(b) A successor General Partner shallk by its execution oI an amendment to this Agreement and as
a condition precedent to being admitted as a successor General Partner and to receiving any
Interest In the Partnership or the Partnership Property, agree to be bound by this Agreement to the
some extent and on the some terns as the predecessor General Partner.
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(c) Upon the: execution of the amendment to this Agreement by the successor General Partner andthe admission of a successor General Partner. an amendment to the Certificate shall be executedby the successor General Partner and filed In accordance with the Act

Section 9.0Z Removal of Genaual Partner/Admission of Addlllonal General Partner UnderCertain Circumstances.

(a) Upon the occurrence of an Event of Default. as defined herein, the Limited Partner shalt have theright to cause a Person to be admitted to the Partnership as an additional General Partner and toremove a defaulting General Partner 
or both. The Limited Partner shall have the right in the name ofthe General Partner to take all actions and do all things necessary or appropriate to implement andcarry out the provisions of ft. Section, provided that the replacement or addition of a GeneralPartner must be an Affiliate of the InNal General Partner, unless prohibited by slate or federal law.

(b) The following shall each be an Event of Default:

(1) the General Partner has, In connection with the Partnership or the Project,performed an ad or failed to perform any act constilutirrg fraud, Intentional misconduct, materialbreach of fiduciary duty, misappropriation or commingling of funds, or dishonesty;

(2) the General Partner has breached any material written representation, covenant orwarranty under this Agreement that substantially Impairs the performance or purpose of thePartnership; or

(3) an Event of Bankruptcy shall have occurred with respect to the General Partner,

(c) If the Umfled Partner elects to

(1) admit a Person as an additional General Partner upon the occurrence of an Event ofDefault, such admission shall occur automaticetiy and without fuller action by the General partnerupon the giving of notice thereof by The Limited Partner to the General Partner, and each of thePartners hereby agrees and consents in advance to the foregoing admission. Upon the occurrenceof such admission, any delegation of authority given to the defaulting General Partner (whetherexpressly set forth in this Agreement or otherwise) shell be canceled and of no further force andaffect, and instead the, defauting General Partner shall be deemed to have delegated, automaticallyand without the requirement of a writing or any other action other than as sat forth above, all itspowers and authority pncludlng, without limitation, all right to deposit to, withdrew from and otherwise
control oil Parirrership bank accounts) to the Person so designated by the Limited Partner In its
capacity as an additional General Partner. Notwithstanding Its admission to' the Partnership, the
additional General Partner may withdraw as a General Partner wRhout the consent of any otherPartner.

(2) remove the General Partner, then the Limited partner shall have the right, without the
consent of any of the General Partner, to designate a successor General Partner and elect to
continue the business of the Partnership, such removal shall occur automatically and without further
action by any Partner upon the giving of notice thereof by the Umlled Partner to the General Partner.
Upon such removal, (A) the removed General Partner shall have the obligation to sell its partnership
Interest to the General Partner or Its designee for $10.00US: and IB) such removed General Partner
shall thereafter cease to have any interest In the capital, profits, !oases, distributions, and all other
economic incidents of ownership of the Partnership.

(d) The Limited Partner shall not have the right to exercise any remedies pursuant to this Article asa result of any Event of Default if the failure or violation Is curable and if the General Partner shall
cure such failure or violation within 30 days after notice.
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Section 9.03. Event of Bankruptcyof a General Partner.

(a) The General Partner shall cease to be the General Partner upon an Event of Bankruptcy with
respect to the General Partner, or, with the'Consent of the Umlted Partner, upon the occurrence of
the General Partner's Insolvency. Upon such an Event of Bankruptcy, or, with the Consent of the
Limited Partner. such insolvency, the remaining or successor. General Partner shall cause the
Partnership to redeem the General Partner's interest for 310A0US and the General Partner shall
thereafter cease to have any Interest In the capital, profits, tosses. disntbutions, and all other
economic incidents of ownership of the Partnership.

(b) if, at the time of an Event of Bankruptcy with respect to the General Partner. the General Partner
Is the sole General Partner, the Umiied Partner shall have the right. In Its able discretion, to
designate a successor General Partner and the Limited Partner may, within the maximum number of
days permitted by the Act after the General Partner's ceasing to be a General Partner of the
Partnership, elect to continue the business of the Partnershlp.

Section 9.04. Continuation of the Business of the Partnership.

(a) If, at the time of an Event of Defauh, the General Partner was not the sole General Partner, the
remaining General Partner or General Partners may elect to continue the business of the
Partnership and shall Immediately. (1) give Notice to the Limited Partner of such Event of
Default; and (if) subject to the Consent of the Umlted Partner, make any amendments to this
Agreement and execute and, if required by the Act, file for recording any amendments or other
documents or Instruments necessary to reflect the terminatlon of the Interest of the General Partner
as and In order to comply with the requirements of the Act.

(b) A Person shall be admitted as a successor or additional General Partner with the Consent of the
Limited Partner if an amendment to the Certificate evidencing the admission of such Person .as a
General Partner shoo have been filed with the Secretary of State of the State. Each General Partner
hereby agrees to execute promptly any such amendment to the Certdlcete, if required, in the event
of its withdrawal or removal pureuent to the provisions of thls Article. The Limited Partner shall have
the right In the name of the General Partner to execute any such amendment In the event of the
General Partner's withdrawal or removal The election by the Limited Partner to remove any General
Padner or admit any additional General Partner under Section 9.02 shall not limit or restrict the
avallobility and use of any other remedy that the Limited Partner or any other Partner might have
wfth respect to any General Partner In connection with Its undertakings and responalbi Niel under
this Agreement

ARTICLE; X. Asslanability of Interests of Limped Partner

Section 10.01. Substitution and Assignment of a Limited Partner's interest.

(e) Other than as sat forth hereln, no Limited Partner shall have the right to assign, sell, transfer,
convey, encumber or pledge its Interest in no event shaft any Interest of a Limited Partner, or any
portion thereof, be sold, transferred or assigned to a minor or Incompetent, and any such attempted
sale, transfer or asslgnment shall be void and Ineffectual and shall not bled the Partnership or the
General Partner. This Investment may be beneficial to Investors who seek lawful permanent
residence pursuant to the EB-6 Program under the IN Act, as more fully described in the Confidential
Memorandum. Fellure of a Limited Partner desiring lawful permanent residence to remain Invested
fully In the Limited Partnership may result In the dental of lawful permanent residence for such Limited
Partner as an outcome of this Investment. There are other requtmments of the EB-S Program which
the Interested investor must observe or risk dental of lawful permanent residence pursuant to the EB-
6 Program, as further set forth In the Confidential Memorandum.
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(b) No assignment of the interest of a Limited Partner shalt be made H. In the opinion of counsel to
the Partnership, such assignment (n may not be effected without registration under the Securities
Act, (if) would result In the violation of any applicable state sscudges laws, (al) would result In a
termination of the Partnership under Section 708 of the Code (unless consented to by the General
Partner), (iv) would result In the treatment of the PaMerchlp as an association taxable as a
corporation or as a "pubacly-traded limited partnereW for tax purposes (unless consented to by the
General Partner'), or (v) would Jeopardize time ability of any Limited Partner to qualify under the EB-5
Program to become a lawful permanent resident of the United States: The Portnership.shaU not be
required to recognize any such assignment until the Instrument conveying such interest has been
delivered to the General Partner for recordation on the books of the Partnership, the Limited Partner
executes and delivers such Instruments, in inn and substance satisfactory to the General Partner,
as the General Partner in Its sole discretion may deem necessary or desirable to effect such
substitution, including without Umitatlar a release of the Resort Owner, Partnership end General
Partner, and the General Partner has consented to the assignment under the parameters set form
herein. Unless an assignee becomes a substitute Limited Partner In accordance with the provisions
of subsection (e), he shaft not be entitled to any of the rights granted to a Limited Partner hereunder,
other than the right to receive all or part of the share of the Net Profits. Net Losses, cash distributions
or returns of capital to which its assignor would otherwise be entitled.

(c) An assignee of the Interest of a Limited Partner, or any portion thereof, Shen become a substitute
Limited Partner entitled to all the rights of a Limited Partner If, end only if.

(1) the assignor (or, H the assignor is a defaulting Limited Partner, the General Partner
pursuant to the power of attorney granted In Section 18.09) gives the assignee such right;

(n) the assignee pays to the Partnership all costs and expenses howsoever Incurred In
connection with such substitution, Including, specifically, without ilmitation, costs Incurred in the
review and processing of the assignment and In amending the Partnership's then current Certificate
andror Agreement of Limited Partnership, H required; and

(la) the assignee executes and debars such instruments, In form and substance
satisfactory to the General Partner, as the General Partner in its sole discretion may deem necessary
or desirable to effect such substitution and to confirm the agreement of the assignee to be bound by
all the terms and provisions of this Agreement.

(d) The Partnership and the General Partner shall be entitled to treat the record owner of any
Partnership interest as the absolute owner thereof In all respects, and shall Incur no liability for
distribution of cash or other property made in good faith to such owner until such time as a written
assignment of such Interest has been received and accepted by the General Partner and recorded
on the books of the Partnership. The General Partner may refuse to accept an assignment until the
end of the next successive quarterly accounting period.

Section 10.02. Withdrawal of Initial Limited Partner.
Notwithstanding the provisions of Article X. the Interest of the Initial Limited Partner shall be
terminated and of no further force or effect upon the first admission of a Limited Partner other than
the Initial Limited Partner. The termination of the Interest of the Initial Limited Partner shall be
aulomatle and require no action on Us part or on the part of any other Person, and the General
Partner shall cause to be prepared appropriate amendments to Exhibft A of this Agreement and to
the Certificate.

Section 10.03. Sale or Other Disposition of Partnership Assets

Once all 1-829 petitions filed under the EB-5 Program for all Qualified Investors who have invested
Into the Partnership have been adjudicated, with any appeals having been decided, the General
Partner within a reasonable time thereafter shall review market conditions and, If appropriate In Its
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sole discretion, pursue one or more exit strategies for Investors. These strategies may Include
subdividing the Stateside Hotel and Cottages into fractional units and granting each Limited Partner
such number of fractional units that will adequately compensate each Whited Partner to exchange for
and redemption of each Whited Partner's interest in the Partnership. All such frecilonel unb must he
made available at all times when not occupied by owner to a rental pool operated by the Resort
Owner, which rental rates, and terms and conditions thereof, will be set by the Resort Owner at its
sole discretion and the Resort Owner will be enthlsd to its standard rental management fee. Each
Limited Partner may sell his fractional unb whenever he wishes and for a price at:his discretion. but
such fractional units must be sold exclusively through Jay Peak Realty with commission based upon
Its standard commission for liullonal unit sales. Any residual balance of fractional units, or parts
thereof remaining after all allocations to tlmiled Partners ere executed shall be allocated and
transferred at nfl cost to the General Partner. Each WMed Partner acknowledges, and agrees by their
receipt of this Agreement and Investment Into the Partnership that the possible conversion of their
Interest In the Partnership Property Into fractional units does not constitute a guarantee of a return of
their Capital Contribution or of redemption of their lnterest. In addltion.investors at anytime may sell
their t.fatited Partnership Interest to third party purchases, with the caveat that Qualified Investors
who have filed under the EB-5 program must first meat all the conditions set forth herein and under
the Act. Including the requirement to sustain their investment in the Project, to obtain conditional
permanent residency and subsequently unconditional permanont residency for themselves and their
spouses and minor children.

Section 10.04. Termination of Leases.

AM Buildings shell be operated by the approved tenants for up to ten (10) years upon terms and
conditions set forth in the individual Leases. AD Leases shag outomatically terminate upon the
tormination of the Partnership, withdrawal of all-Llmfled Partners from the Partnership through
redemption of Iheh Interests or otherwise, or upon the exphatlon of the ten (10) year term, whichever
Is sooner.

ARTICLE XI - Management Compensation. Etc.

Section 11.01. Management Compensation, Etc.
Other then receiving its Interest herein, being reimbursed for all of its expenses and coats incurred
related dlrectly or Indirectly io the development of the Project (including but not limited to pernrUting
fees, professional fees and third party consultant fees), and receiving reimbursement for expenses
and other costs Incurred directly cr Indirectly by the General Partnerto fulnU its duties hereunder, the
General Partner shall not be entitled to compensation for He services rendered pursuant to this
Agreement, except that the General Partner's deslgneted manager Is entitled to be~ paid a property
management tee of up to ten percent (10%). In addlilon, however, the General Partner shag delegate
Its duty to develop the Project, Including but not limited to the construction and build out of the
Project, to the Resort Owner an Affiliate of Resort Owner for a construction supervisor charge to be
pall by the Partnership In an amount equal to fifteen percent (15%) of the overall cost to the
Partnership of the development and construction of the Buildings. Each Limited Partner has been
given a copy of the Confidential Memorandum, including without limitation the financial pro faunas
attached thereto, In which the proposed fee structure to compensate the General Partner or Ns
Af illate(s), as Identified in this section, is disclosed and agreed to without Umttation by each Urnhed
Partner,

ARTICLEX Djgolutlon~of Partnershipo

section 12.01. Dissolution.
The Partnership shag be dlssotved, and the business of the Partnership shall be terminated in
accordance with the Act, upon the occurrence of any of the following events:
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(a) the dissolution, liquidation, withdrawal, retirement, removal, death, Insanity, disabllity and/or
Event of Bankruptcy of a General Partner, under such circumstances where no other remaining
General Partner destres to continue the Partnership; provided, however, that the Partnership shall
not be dissolved as aforesaid if the Limited Partner shall, within the maximum number of days
permitted by the Act, elect to continue the Partnership and the Partnership business, and shell
designate a successor General Partner;

(b) an election to dissolve the Partnership made in writing by 
ag of the Partners In accordance with

the Ad;

(c) the sale or other disposition of all or substantially all of the Partnership Property, whether
under Section 10.03 or otherwise;

(d) the expiration of the Term; or

(e) The occurrence of any other event cauaing the dissolution of a HmIlled partnership under the laws
of the State.

Section 12.02 Distribution of Partnership Assets.
Upon the dissolution of the Partnership, the Partnership business shall be wound up, all losses shall
terminate and its assets liquidated; and the net proceeds of such liquidation shall be distributed to
the Partners as set forth In Section 8.02.

Section 12.03. Termination of the Partnership.
The Partnership shall terminate when all Partnership Property shall have been disposed of (except
for any liquid assets not so disposed of), and the net proceeds therefrom, as well as any other Ilquld
assets of the Partnership, have been dlalributed to the Partners as provided In this Article and in
accordance with the Act.

ARTICLE XIII • Accountlnp and Reports

Section 13.01. Bank Accounts.
Unlit such time as Partnership funds are expended Into the project„ and pursuant to the Business
Plan The General Partner shall deposit the funds of the Partnership In the name of the Partnership in
such separate bank or other financial institution account or accounts or In short-tern US treasury
Bills, and with such bank(s) or financial InaWutlon(s) as shall be determined by and in the sole
reasonable discretion of the General Partner.

Section 13.02. Books of Account.
The General Partner shall at the expense of the Partnersblp keep at the' principal office of the
Partnership true, correct, and complete books of account, maintained by a Certified Public
Accountant (CPA). For federal Income tax and financial reporting purposes, the Partnership shall use
the accrual method of accounting and the fiscal year shag and December 31. Each Partner shall
have access thereto to Inspect and copy such books of account at all reasonable times upon
reasonable advance written nonce to the General Partner. The Partnership shag retain all books and
records for the longest of the periods required by applicable laws and regulations.

Section 13.03. Reports.
The General Partner shag at Partnership expense cause to be prepared and delivered to the
Limited Partner and, when required, shag cause the Partnership to file with relevant governmental
agencies, each of the following:

(a) by March 15 of each calendar year, union an extension has been requested, the Partnership's
federal Income tax return Including Schedule K-1% to form 1085 and all other information from the
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Partnership necessary for the preparation of the Limited Partner's federal income tax retum;

(b)within forty-live. (45) days after being produced by Pertnereh►p accountants In each subsequent
calendar year, for the prior fiscal year a financial statement and report prepared for the Partnership
by a Certified Public Accountant

(c) In addition, General Partner at its sole discretion may distribute Interim financial reports.

Section 13.04. Tax Elections and Adjustments.
The General Partner is authortead to cause Ihe- Partnership to make. forego or revoke such
elections or adjustments for Federal income tax purposes as they deem necessary or advisable In
their sole discretion, provided such elections or adjustments are consistent with federal income tax
rules and principles, Including but not limited to, In the event or a transfer of at or part of the Limited
Partnwshlp Interest of. any Partner, an election pursuant to section 754 of the Code to adjust the
beels of tho assets of the Partnership or any similar provision enacted in lieu thereof. The Partners
will, upon request. supply any Information necessary to property give effect to any election or
adjustment

ARTICLE XIV - Meetings of the Partnership-

Section 14.01. Meetings of the Partnership.
Meetings of the Partnership may be called for any matters upon which the Partners may vote asset
forth In this Agreement The calling of a meeting shall be made:

(a) by the General. Partner, which shall give Notice to the Partners setting forth (1) a statement of the
purposes of the meeting, and (ff) the date of the meeting (which shat he a date no fewer than 15
days and no more than 30 days after the date of the Notice); or

(b) by the Limited Partner (which for the limited purpose of this subsection shall require at least sbdy-six percent (66.67%) of the limited Partners agreeing to such cell for a meeting), which shell give
Notice to the Partners setting forth a statement of the purposes of the meeting. No more than 15
days after receipt of such Notice, the General Partner shall provide Notice of the meeting to the other
Partners In accordance with subsection (a).

ARTICLE XV .Amendments

Section 15.01. Generally.
In addition to amendments otherwise authorized in this Agreement, this Agreement may be amendedIn any respect from time to time by the General Partner without written approval or consent of Limited
Partners including but not limited to the following;

(a) by the General Partner, without the Consent of the Limfted Partner, to

(1) add to Its dutes or obligators or to surrender any right or power given to It by this
Agreement;

(2) cure arty ambiguity, correct or supplement any provlslon of this Agreement which
may be Inconsistent with any other provision of this Agreement or make any other provisions with
respect to matters or questions adaing under this Agreement which are not inconalstent with the
Provisions of this Agreement:

(3) reflect on Exhibit A the removal, addition or substitution of the General Partner or the
Limited Partner,
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(4) correct or modify any provision to comply with the Actor satisfy USCIS; or

(5) any other amendment In the General Partner's sole discretion, so long as the
amendment does not allow the Limited Partner to take part in the control of the f artnerahip'sbusiness In a manner that would reduce or eliminate the limited liability of the Umited Partner, or
otherwise modify the limited liability of the Limited Partner. or increase the liability or obligations ofthe Limited Partner, or as to change the Capital Contributions required. or rights and interests in
Profits, losses and distributions of any Partner or dilute the Interest of the Limited Partner.

Section 15.02. Signatures.
The General Partner shall sign any amendment to this Agreement adopted in accordance with the
terms of this Agreement.

ARTICLE XVI - MI )scellen ocus Pmytslons

Section 16.01. Notices. etc.
All notices, requests, consents, and other communications hereunder shall be In writing and shell be
deemed to have been duly given it p) delivered or mailed by first-class registered or certified mall,
postage prepaid, to the respective parties hereto at their respective addresses set forth In Exhibit Aor in each case at such other address as such party may have furnished to the Partnership In writing,
(0) delivered in hand to a party, (0 1) on the bustrwss clay next following delivery to .a nationally
recognized overnight courier, or pv) when transmitted by facsimile with electronic confirmation of
Imnsmisslon receipt.

Section 16.02. Survival of Representations.
All representations, warranties, end Indemnifications contained herein shall survive the dissolution
and final liquidation of the Partnership.

Section 16.03. Entire Agreement.
This Agreement contains the entire understanding between and among the parties and supersedes
any prior understandings and agreements between and among them respecting the subject matter of
this Agreement_

Section 16.04. Applicable Law.
It Is the Intention of the parties hereto that all questions with respect to the construction,
enforcement, and Interpretation of this Agreement and the rights and tiabilNies of the parties hereto
shall be determined in accordance with the laws of the Stato without regard to principles of conflicts
of laws.

Section 18.05. Severabllity.
Thla Agreement Is intended to be performed in accordance with, and only to the extent permitted by,
ail applicable statutes, laws, ordinances, rules. and regulations. If any provision of this Agreement or
the application thereof to any Person or circumstance shall, for any reason and to any extent, be
Invalid or unenforceable, the remalnder of this Agreement and the application of such provision to
other Persons or circumstances shall not be affected thereby. but rather shall be enforced to the
greatest extent permitted by law.

Section 16.06. Binding EttecL
(a) Each Partner, Including any addlonal General Partner,
successor General Partner, additional Limited Partner and substitute Limited Partner, shag be
doomed to have adopted, and to have agreed to be bound by, all the provisions of this Agreement.

(b) When entered Into by a Partner, this Agreement Is binding upon, and inures to the benefit of, the
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parties hereto and their respective spouses, heirs, executors and administrators, personal and legal
representatives, successors and assigns.

Section 16.07. Counterparts.
This Agreement and any amendments hereto may be executed in several counterparts, each of
which shall be deemed to be an original copy, and all of which together shall constitute one
agreement binding on all parties hereto, notwithstanding that all the parties shag not have stpned the
same counterpart. .

Section 16.00. No Implied Waiver.
No fallurs an the part of any Partner to exercise, and no delay in exercising, any right under this
Agreement shell operate as a waiver thereof. nor shag any single or partial exercise of any right'
under this Agreement preclude any other or further exercbo thereof or the exercise of any other
right No term or provision of this Agreement shall be deemed waived and no breach excused unless
such waiver or excuse shall be In writing and signed by the party claimed to have so waived or
excused.

Section 16.08. Power of Attorney.
Each Limited Partner, including any additional or substituted Limbed Partner, by the execution of this
Agreement or any counterpart thereof, and by execution of their Consent to Limited Partnership
Agreement as part of the Subscription Agreements, does hereby irrevocably constitute and appoint
the General Partner's president William Stenger, with hull power of substbutlor% acting alone or jointly,
its true and lawful agent and auomey-in•fact, with full power and authority In Its name, place and
stead, to make, execute, acknowledge, swear to, deliver, Me and record such documents and
Instruments as may be necessary or appropriate to carry out the provisions of this .Agreement,
including, but not limited to. (1) such amendments to 

rile Agreement and the Parinershlo Certificate
of Limited Padneratrip, as amended from Unie to time, as are necessary to of chute the provisions
of this Agreement, Including without [Imitation to admit to the Partnership 

a subsilt uted Limbed
Partner or a substituted General Partner, 10) such documents and instruments as are necessary to
cancel the ParinershlVa Certificate of Limited Partnership, (Ill) an amended Certificate of Limited
Partnership reflecting the terms of this Agreement, (hr) all certificates and other Instruments deemed
advisable by the General Partner to permit the Partnership to become or to continue 

as a limited
partnershlp or partnership wherein the Limited Partner has limited liability In the Jurisdiction where the
Partnership may be doing business, (v) all fictitious or assumed name certificates required or
permitted to be filed on behalf of the Partnership and (A) all other Instruments which may be required
or permitted by law to be flied on behalf of the Partnership. ,The foregoing power of attorney is
coupled with an interest, shall be Irrevocable and shag survive the death, bankruptcy or Incapacity of
any Limited Partner and the assignment by any Limited Partner of Its limited partnership Interest.

Section 16.10. Partition.
The Partners hereby agree that no Partner, nor any successor-in-interest to any Partner, shall have
the right while this Agreement remains in effect to have the property of the Partnership partlaonad, or
to file 

a complaint or Institute any proceeding at law or In equity to have the property of the
Partnership partitioned, and each Partner, on behalf of himself, his successors, representatives,
heirs. and assigns, hereby waives any such rlght. it Is the Intention of the Partners that during the
term of this Agreement, the rights of the Partners and their successorsdn-interest, as among
themselves, shall be governed by the terms of this Agreement, and that the right of any Partner or
succeasor•In-interest to assign, transfer, sell or otherwise dispose of Its interest In the Partnership's
Property shall be subject to the limitations and restrictions of this Agreement

section 1e.11. Conindentlallty.
A prospective investor Into the Partnership, by accepting receipt of He Agreement, agrees not to
duplicate or to furnish copies of this Agreement or to divulge Information garnered from this'
Agreement or Its exhibits to persons other than such investor's Investment and tax advisors,
accountants and legal counsel, and such advisors, accountants and legal counsel together with
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the prospocllNe investors and any other persons to which this Agreement of the Related
Documents come Into their possession are prohNed from duplicating or using this Agreement, theRelated Documents and all exhlbfls thereto In any manner other than to determine whether theinvestor wants to invest Into the Partnership. Prospective investors are not to construe thecontents of this Agreement as legal, investment. immigration or tact advice, or any ocher advicerelated to the efficacy of the investment to them. The General Partner has not:engaged any legalor other advisors to represent prospective Investors. Each proapectiva'investor should consult theirown advisors Oslo legal, tax and related matters concerning the efficacy of this Investment and the
appropriateness of this Investment to them and any other natters concerning this Investmerd. The
expense of such cnnsullalions shall be paid separately by the Investor.

Section 16.12. Approval of Agreement.
All qualified Investors who Invest In the Partnership and become a Umiled Partner, by their receipt ofthis Agreement and investment into the Partnership hereby approve this Agreement, atl Related
Documents and all exhibits thereto, and approve without IlmhWn the use of their investmentproceeds, the Investment itself, and all management and exit strategies, all as disclosed herein.

Section 16.13. No Guarantees or Redemption Rights.
Each Limited Partner actcnowledges and agrees by their receipt of this Agreement and investmentInto the Partnership that no promises or guarantees of performance, Investment results or returns,rights to redeem their Interests or removal of conditions under the EB-5 Program hove been made tothem by anyone, Including but not limited to by the General Partner or any of Its Affiliates, and theiragents, represerdatives, officers, salesmen, managers, employees, attorney$, consultants end thirdparty contractors, and they are not relying on anything from the General Partner or any of ItsAlfiliates, and their agents, representatives, officers. salesmen, managers, employees. ottomeys,consultants and third party contractors except this Agreement and the Related Documents In makingtheir decision to Invest.

Section 10.14. Arbitration Clause.
Any and all disputes arising under or relating to the interpretation or application of this
Agreement shall be subject to arbitration In Vermont under the then existing rules of theAmerican Arbitration Association and pursuant to the Vermont Arbitration Act, codified at 12V.S.A. section 5651, at seq. (the "VAA"), and If any conflict exists between sold rules and VAA,the VAA shall control. Judgment upon the award rendered may be entered In any court ofcompetent jurisdiction. The cost of such arbitration shall be borne equally by the parties.Nothing contained In this Section shall limit the right of the General Partner, either on behalfof the Partnership or on its awn behalf, and Limited Partner from seeldng or obtaining theassistance of the courts in anforcing their cbnstltutlonal or civil rights.

ACKNOWLEDGMENT OF ARarrRATiON.

The parties to this Agreement understand that this Agreement contains an agreementto arbitrate. After slgnlne this Agreement, or the Investment subscription documents as setforth In Section 3.02(b) herein, each Partner understands that It will not be able to bring alawsuit concerning any dispute that may arise which is covered by the arbitration agreement,unless it Involves a question of constitutional or civil rights. Instead, each Partner agrees tosubmit any such dispuVkto an Impartial arbitrator.

JAY PE4 rS~RTCJJWAfE_SIDE  INC. JAY PEAj AP SE A CE fATESIDE INC.

BY: vv BY:d-
William Stenger, P dap Witham Stenger. . Id~nt
and DutyAuthodm Agent and DulyAulhod d Agent
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Section 98.95. Reimbursement of Expanses and Costs.
Notwithstanding anything: heroin to tiro contrary; the General Partner and Its Affiliates will be
reimbursed by the Partnership..for ll expenses and costs incurred by the General Partner or Its
Moles in exercising the duties and powers delegated to and granted the General Partner herein.

Section 16.10. Translation of Agroement, Etc_.
Each prospective :Partner.: by their. receipt of this Agreement, acknowledges that It is their
responsibility to obtain and pay for the translation of this Agreement, Related Documents and exhibits
thereto If they cannot read, or. understand English. No such translation may alter, modify or otherwise
change the terms of [his Agreement as sel forth in English in any matmer or way whalsoaver.

Sacllon 16.17. Gondar Clause.
Common nouns and. pronouns will be deemed to refer. to the masculine, feminine, neuter, singular
end plural, as the idenilly of the person or persons, firm or corporation may in the context require.

DATED at Jay, Vermont as of the of day of 0'-'t' -2011-.

GENERAL AttTN INITIAL: U tTED P
JAY P>wA 8 C . STATESIDE INC

BY:
William Slenge P e
and Duty Autha ant

ACQ'UyCE Off_ AGENT UNDER POWER OF ATTORNEY

JAY P GP SER CE ATESIDE tMC.

William Stenger.
BY:

and Duly Author ~ 'Agent

WlUlam Stenger acknowledges that Section 18.09 contains a power of attorney from each
t.imlled Peoner, d he accepts' hts appointment as each limited Partner's true and lawful agent and
altorn d4ocL Ulls ' lengarunderstands his duties undersold Section 10.09 and Vermont law
regard g power ofey,es d I~ 14 V.SA 3ecllon 3503(e).

Wltness.Afflnmgtlon

The undersigned witness to the signature of Willem Stenger affirms that he appeared to be
cf sound mind and free from duress at the time the power of auomey contained in the foregoing
Instrument was signed, and that he of ned that he was aware of the nature of the foregoing
document and the power of attorney contained tgerain and signed It freely and voluntarily.

WAn
r.JG~L4 _

ass
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Exhibit A

Name. Add ress Initial interest

General Partner.

Jay Peak GO:: Services 4850 'VP; :Route 242 0,01%
Stateside Inc. Jay, VT 05859-9821
LlmiW Partner

Jay Peak GP. Services 4850 VT. Routo 242 99.99%
Stateside Inc. Jay, Vi05859.9621
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Jay Peak Hotel Suites Stateside L.P. Subscription Documents

INSTRUCTIONS FOR COMPLETION

In connection with your subscription for an interest in Jay Peak Hotel Suites Stateside L.P.,
enclosed herewith are the following documents which must be properly and hilly completed,
signed and returned as set forth herein:

Exhibit A: Investor Escrow Agreement Jay Peak Hotel Suites Stateside L.P.

Exhibit B: Purchaser Investor Questionnaire Jay Peak Hotel Suites Stateside L.P.
To be completed and signed by you.

Exhibit C: Subscription Agreement and Consent to Limited Partnership
Jay Peak Hotel Suites Stateside L.P.
Complete as indicated.

Please make sure your check payable to (I) The Limited Partnership, 'Jay Peak Hotel Suites
Stateside L.P." in the amount of $500,000 and (li) The Company, 'Jay Peak Inc." In the amount
of $50,000, or make wire transfer(s) In said amounts (see below), being a total of $550,000 to
participate In the Offering.

Please return the aforementioned subscription documents and checks or confirmation of wire
transfer to the Limited Partnership and the Company do;

Jay Peak Ina
Attn: William Stenger
President & General Partner
830 Jay Peak Road
Jay, Vermont 05859
USA

E-mail: bstenger@jaypeakresort.com Tel: 802-327-2222
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Investor Escrow Agreement

JAY PEAK HOTEL SUITES STATESIDE L.P.

THIS INVESTOR ESCROW AGREEMENT (the "Agreemenr), is made by and between the
undersigned (the "Investor") and

People's United Bank
2 Burlington Square
Burlington, VT 05401

a savings bank chartered under the laws of the United States of America (the "Escrow Agent', as
of the date the Escrow Agent signs the Agreement.-

Recitals

A. Offering. Jay Peak Hotel Suites Stateside L.P., a Vermont limited partnership (the
"Limited Partnership"), Is In the process of offering to sell limited partnership Interests to investors
(collectively, the "Investors" and individually,. an "Investor'), pursuant to a Private Offering
Memorandum of contemporaneous date hereof (the "Offering Memorandum') and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to purchase and lease land and develop and construct the Hotel Suites at the
Stateside area of the resort, Cottages / Mountain Chalets, medical center, recreation center and
other amenities at Jay Peak Resort in Jay, Vemnont. The general partner of the Limited Partnership
Is Jay Peak GP Services Stateside Inc. (the "General Partner"). The business of the Limited
Partnership and the use of Investor monies (the "Project") will be fully explained in the LP
Agreement and Offering Memorandum. The required minimum subscription amount of investment
funds for each unit in the Project per Investor to meet EB-5 regulations and requirements Is
US$500,000 (the 'Investment*). Though not part of the Investor's EB-5 Investment, under the
terms of the Private Offering Memorandum each Investor is also to pay Offering issuance expenses
herein defined as "Administrative Fees" of US$50,000 to Jay Peak, Inc. (the "Company"), to partially
reimburse the Company for all costs incurred by the Company in business planning, creating and
structuring the Project and producing, issuing and distributing the Private Offering Memorandum
and coordination with Interested parties and their professional advisors.

B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit, in an account for the benefit of the Investors and the Limited Partnership, monies received
from Investors to reserve a place in the Project while conducting due diligence.

Terms and Provisions

In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which Is hereby acknowledged), the parties hereto agree as follows:

1
JPI 004673°



Partnership Interests are available on a first-come, first-serve basis, but subject at all times
to the sole discretion of the General Partner. Prospective Investors may also remit the full
investment amount total in one payment to help expedite their subscription.

1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to request a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
shall also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the 'Escrow Account°) and disburse the Escrow Funds as set forth
herein.

2. Acknowledgements of Investor.

(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.

(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
Into the Project, and that the Escrow Agent and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into Escrow and into the Project upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and the Company are
third party beneficiaries of this Agreement

3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the Limited Partnership with a copy
of such extension sent to Escrow Agent (the $Due Diligence Period"), the Investor upon written
notice received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to
the General Partner, shall be entitled to a full refund of the Escrow Funds.

4. Release of Escrow Funds to Limited Partnership.

(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment and payment of
Administrative Fees, if not already done, by depositing the balance owed into the Escrow Account.

(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment and Administrative Fees into the Escrow Account and the Escrow Agent receives a
copy of the Subscription Documents executed by Investor and accepted by the Limited Partnership,
the Escrow Agent shall immediately release all Escrow Funds received by the Investor to the
Limited Partnership, as to the Investment, and to the Company, as to the Administrative Fees,
pursuant to the executed Subscription Documents.

5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4
above, the Escrow Funds shall be committed by the Investor to the Project and be available by the
Project immediately and irrevocably upon such release; subject, however, to the refund provisions
of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Accent.

(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.

(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, Including, without limitation,
attorney's fees which may be incurred by the Escrow Agent In connection with this Agreement,
except any such loss, damage or liability incurred by reason of the negligence or misconduct of the
Escrow Agent.

(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.

(d) At the time the Escrowed Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.

7. Rights of Escrow Agent Upon Dispute.

(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at Its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable In any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.

(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages; expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
Indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.

(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected In acting In accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.

8. Notices. All notices, Instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be

deemed to have been duly given if delivered personally or telexed or mailed, postage prepaid,
registered or certified mail, as follows:
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(a) If to the investor

Name:
Address:

Email:

(b) If to Escrow Agent:

People's United Bank
2 Burlington Square
Burlington, VT05401 Attn: Institutional Trust

With a copy to:

Jay Peak GP Services Stateside Inc.
4850 VT Route 242
Jay, Vermont 05859 Attn: William Stenger, President

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party orparties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed asaforesaid shall be deemed to have been received by the party or parties hereto to whom it is somailed five business days after the date of its being so mailed.

9. General (a) This Agreement shall be governed by and construed and in accordancewith the laws of the State of Vermont, United States of America.

(b) The section headings are for reference purposes and shall not affect the meaning or
Interpretation of this Agreement.

(c) This Agreement shall be binding upon, and Inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.

(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. (Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.

THE INVESTOR (Dated )

BY
(signature)

Print Name:

STATE OF VERMONT
CHITTENDENCOUNTY, SS.

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

BY
Name:
Duly Authorized Agent

At Burlington, Vermont, this day of . 201_, personally appeared

'
a person known to me and a duly authorized agent of People's United

Bank, and acknowledged the foregoing instrument to be his/her free act and deed, and the free act
and deed of People's United Bank.

Before me,
Notary Public
Comm. Exp. 2110115 (affix seal here)

Insert notary verification (if required) here:

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK HOTEL SUITES
STATESIDE L.P. AND JAY PEAK, INC. HAVE CONSENTED TO THE TERMS HEREOF AND ARE
THIRD PARTY BENEFICIARIES.

5
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Purchaser Investor Questionnaire Jay Peak Hotel Suites Stateside L.P. Exhibit B

Exhibit 8

Purchaser Investor Questionnaire

THE FOLLOWING INVESTOR QUESTIONNAIRE IS ESSENTIAL TO ENSURE THAT THIS OFFERING IS
CONDUCTED IN FULL COMPLIANCE WITH REGULATION D OR REGULATION S OF THE SECURITIESACT OF 1933, AS AMENDED. THE QUESTIONNAIRE WILL REMAIN ON FILE IN CONFIDENCE iN THE
OFFICES OF JAY PEAK HOTEL SUITES STATESIDE L.P. (THE 'LIMITED PARTNERSHIP") FOR A
PERIOD OF 4 YEARS.

YOUR COOPERATION IN THE FULL COMPLETION OF THE INVESTOR QUESTIONNAIRE IS GREATLY
APPRECIATED.

JAY PEAK HOTEL SUITES STATESIDE L.P.

Name and Address of Prospective Investor.

Gentlemen:
I understand that the limited partnership interest (the "Interesr) offered for sale to me by Jay Peak Hotel
Suites Stateside L.P. (the 'Limited Partnership") will not be registered under the Securities Act of 1933, asamended (the 'Act") and applicable state securities laws (the "State Acts"). I also understand that in order toensure that the offering and sale of the Interests (the "Offering') are exempt from registration under the Actand the State Acts, the Limited Partnership is required to have reasonable grounds to believe, and mustactually believe, after making reasonable inquiry and prior to making any sale;

❑ - that purchasers not resident in the United States at the time of the offer and purchase are purchasingfor their own account and not for the benefit of a United States person, as that term is defined in
Regulation S; or

❑ - that the purchaser is resident and is living in the United States, in which event Regulation D underthe Act shall apply.

In order to induce the Limited Partnership to permit me to purchase an Interest, I hereby warrant and
represent to the Limited Partnership as follows:

NOTE: The information provided herein wo be relied upon in twnnecft Wh the determination as to whether you meet the standards Imposed byRegulation 0 or Regulation S promulgated under the Ad, since the Interests offered hereby have not been and will not be registered under the Act andare being sold In rollance upon the exemption provided by Regulation S or Regulation D as applicable to the Investor. At information supplied will betreated In confidence; except that this Questionnaire may be presented to such parties as deemed appropriate or necessary to establish that the saleor an Interest to you W9 not resua in viola m of the exemption from registration under the Act which Is being relied upon In connection with the sate ofthe Interest.
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INSTRUCTIONS: Please answer each question fully and attach additional information, if necessary. If the
answer to any question Is 'None" or "Not Applicable" please so state. Please sign and date the
Questionnaire on the final page.

1.
Name:

Date of Birth: (dd/mm/yyyy)

Firm Name:

Business Address:

Business Telephone Number.

Residence Address.

2.

(a)Education:

Other specialized Education or Instruction:

(b)All Professional Memberships or Licenses:

3. Occupation

Present occupation (with date of commencement):
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Occupations during last five years (with dates}:

4. My net worth or Joint net worth with my spouse is at least $US . My proposed investment
will ❑ will not ❑ exceed ten percent of my net worth.

5. My income ❑ has ❑ has not exceeded $US200,000 In each of the two most recent years, and I

❑ have ❑ do not have a reasonable expectation of reaching the same income level in the current

year.

My joint income with my spouse ❑ has ❑has not exceeded $US300,000 in each of the two most
recent years, and I ❑ have [:]do not have a reasonable expectation of reaching the same income

level in the current year.

6. 1 do not have any other investments or contingent liabilities which I reasonably anticipate could cause the
need for sudden cash requirements in excess of cash readily available to me.

❑ Yes ❑ No

7. 1 have checked my investment objectives where applicable:

Income ❑ Appreciation ❑ Other

8. 1 can bear the risk of the proposed investment, including the loss of my entire Investment, a lack of
liquidity In the investment or an inability to sell the investment for an indefinite period of time.

❑ Yes ❑ No
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9. 1 learned about this investment in the following manner (check each applicable line):

Personal contact or acquaintance

Investment adviser or counselor

Prior investment or Association with the Limited Partnership

E] Broker-dealer
Affiliation with business or management

E] Immigration Research
M Other (please state):

10. If I am an EB-5 Investor, with respect to my qualifications as an °alien entrepreneur" for purposes of the
Regulations to the Immigration and Nationality Act, as amended, I represent and warrant that:

MI have attained the age of 18 years and have the legal capacity and competence to execute all necessary
documents in connection with this Offering;

(b)I have complied and will continue to comply with all the requirements, terms and conditions prescribed by
U.S Citizen and Immigration Services and the U.S. Department of State in connection with my
forthcoming petition as an EB-5 fifth employment-based visa preference "alien entrepreneur' and
subsequent applications for lawful permanent residence;

(c)lf I am resident of and living in the United States at the time of sale, 1 have accumulated a net worth of
not less than $1.1181,000,000; or an individual income in excess of $200,000 each of the two most recent
years; or a joint income with my spouse In excess of $300,000 in each of the two most recent years and
reasonably expect to reach the same income level in the current year,

(d) I am in good health and know of no health impairment which would likely result in exclusion under the
Immigration and Nationality Act, as amended; and

(e)I have never been convicted of any criminal offense or engaged in any acts which constitute crimes of
which I have not been convicted and I do not know of any facts howsoever whatsoever which would
result in my failure to meet the requirements of an "alien entrepreneur under the applicable sections of
the US Immigration & Nationality Act, or any grounds of inadmissibility that the United States
Government may cite which would result in my failure to be admitted into the United States as a lawful
permanent resident.
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11.1 was not solicited by any general form of advertisement for this investment.

121 am aware that there are limitations on my ability to sell the Interest and that the certificate evidencing
the Interest will carry a restrictive legend.

13.1 am purchasing the Interest for personal investment and without a view to redistribution.

14.1 represent and warrant to the Limited Partnership and its general partner that the Information contained
In this Investor Questionnaire Is true, complete and correct.

16.1 agree to notify the Limited Partnership promptly of any change In the foregoing Information which may
occur prior to transfer of the Interest to me.

Dated: Investor Signature:
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P.

Exhibit C

Subscription Agreement

Dated: / / (dd/mmfyyyy)

Jay Peak Hotel Suites Stateside L.P.
clo Jay Peak GP Services Stateside Inc. (the "General Partner")
4850 Route 242
Jay, VT05859

Subscription Agreement
For Purchase of a Limited Partnership Interest in
Jay Peak Hotel Suites Stateside L.P.

Gentlemen:

Exhibit C

The undersigned (or "I" or "me" or "my," as applicable), subject to the terms and conditions herein, hereby
irrevocably subscribes for one limited partnership Interest (the "Interest") in Jay Peak Hotel Suites
Stateside L.P., a Vermont limited partnership (the "Limited Partnership" or "Partnership"). The minimum'
capital contribution (the "Capital Contribution") is Five Hundred Thousand Dollars (US$500,000) as
required under 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (8)(5)(A) - (D) of the Immigration & Nationality Act
(the "ACT") to be eligible under The EB-5 Visa Program.

In addition, though not part of the Investor's EB-5 Investment, under the terms of the Private Offering
Memorandum each Investor is also to pay Offering issuance expenses herein defined as "Administrative
Fees' of Fifty Thousand Dollars (US$50,000) to Jay Peak, Inc. (the "Company"), to partially reimburse the
Company for all costs Incurred by the Company In business planning, creating and structuring the Project
and producing, Issuing and distributing the Private Offering Memorandum and coordination with Interested
parties and their professional advisors.

Payment in full for the Partnership Interest purchased and the Administration Fees must accompany this
Agreement. An "Interest" is defined In the Limited Partnership Agreement as the partner's right, title, and
Interest in the Partnership, including any and all assets, distributions, losses, profits and shares of the
Partnership, whether cash or otherwise, and any other interests and economic incidents of ownership
whatsoever of such partner in the Partnership.

1 The minimum Capital Contribution for purposes of this Limited Partnership for an investor seeking lawful permanent
resident status under the EB-5 program under the Immigration and Nationality Act, as amended, Is $500,000. For
Investors not seeking the benefits of such Eta-5 program, the minimum Capital Contribution may be reduced at the
sole discretion of the general partner.
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C

The undersigned agrees that the Partnership may reject this Subscription Agreement in its sole and
absolute discretion within fifteen (15) days of receipt of this Subscription Agreement, if the undersigned
subscriber is not an accredited investor.

I have received and read the Offering Memorandum, dated October 31, 2011, including the Limited
Partnership Agreement and Exhibits thereto (the "Memorandum"), covering the sale of the Interests (the
"Offering") and hereby acknowledge that I am not acting on the basis of any representations and warranties
other than those contained in the Memorandum. I hereby acknowledge that all matters relating to the
Memorandum have been explained to me to my satisfaction and approval, and that I understand the
speculative nature and the risks involved In the proposed, investment. I agree to be bound by all of the
terms and conditions of the Offering made by the Memorandum, the exhibits thereto, and the Limited
Partnership Agreement..

I realize that (i) an investment into the Partnership is of a speculative nature and may result in a loss of my
entire investment; (ii) the Interests have not been registered under the Securities Act of 1933 or the laws of
any state, (iii) unless the purchaser is a resident and living in the United States, wherein Regulation D
under the Act shall apply, the Interests may not be offered or sold in the United States, or to any natural
person resident in the United States or to any entity formed in the United States or whose owners (directly
or indirectly) are "U.S. persons" within the meaning of Regulation S issued by the Securities and Exchange
Commission; (iv) the Interest is not transferable except in compliance with the restrictions on transferability
indicated in the Memorandum and In the Limited Partnership Agreement and to be written on all certificates
evidencing the Interest, as imposed by applicable federal and state securities laws or otherwise and,
accordingly, an investment in the Partnership lacks liquidity; (v) this is not a "tax shelter" investment and
the nature and tax consequences to me of an investment in the Partnership may depend upon my
circumstances; and (vi) no federal or state agency has made any finding or determination as to the fairness
of the Offering, or any recommendation or endorsement of the Interests.

I agree to be bound by all of the terms and provisions of the Memorandum and to perform any obligations
therein imposed on a purchaser with respect to an Interest purchased as a result thereof, and I
acknowledge that the Limited Partnership will be relying on the agreements and information as provided by
me in determining my qualifications to invest in the Partnership.

If I am resident of, and living in the United States, I confirm I have accumulated a net worth of not less than
US$1.000,000, not including residence, home fumishings or automobiles, or have an Individual income of
not less than US$200,000 per annum or a joint income with my spouse of not less than US$300,000 per
annum.

I reaffirm the representations concerning me made in the Investor Questionnaire and the Acknowledgment
of Receipt of Memorandum, all of which are hereby incorporated herein by reference. I further represent
and warrant as follows:

(a) I have read and am familiar with the Memorandum and its Exhibits;

(b) I am;

F1 (1) A resident of, and living in the U.S. at the time of sale and therefore Regulation D of the Act shall
apply; or

F1 (ii) Not resident in the United States at this time, nor will I be at the time of sale, and therefore
Regulation S of the Act shall apply;
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C

(c) The Interest for which I .hereby subscribe will be acquired. solely for my account and is not being
purchased for subdivision or fractionalization thereof or for the benefit of a United States person (unless
that person is resident and living in the U.S) as that term is defined in Regulation S; and I have no contract,
undertaking; agreement or arrangement with any person to sell, transfer or pledge to such person, or to
anyone else, the Interest which I hereby subscribe to purchase or any part thereof, and I have no present
plan to enter any such contract, undertaking, agreement or arrangement;

(d) The Limited Partnership has made all documents pertaining to this Investment available to me and, if i
so requested, to my attorney and/or accountant;

(e) I have relied solely upon the Memorandum presented by the Limited Partnership, the Exhibits to the
Memorandum, and such independent investigations as made by me in making a decision to purchase the
Interest subscribed for herein;

(f) I am investing in my own name; and I was not.solicited by any form of general solicitation or general
advertising, including, but not limited to the following:

(i) any advertisement, article, notice of other communications published in any newspaper,
magazine, or similar media or broadcast over television or radio In the United States; and

(ii) any seminar or meeting whose attendees had been invited by any general solicitation or
general advertising in the United States;

(g) I acknowledge an understanding of the restrictions on transferability of the Interest and realize that no
transfer may occur, excepting as permitted under Article 10 of the Limited Partnership Agreement, and in
any event only after registration of the Interests under the Securities Act of 1933 or pursuant to an
exemption from the securities laws and regulations; and

(h) I agree that the Interest may not be sold in the absence of registration unless such sale is exempt from
registration as evidenced by a written opinion of counsel of the Limited Partnership, and further that I shall
be responsible for compliance with all conditions on transfer imposed by any Commissioner of Securities of
any state and for any expenses incurred by the Limited Partnership for legal. or accounting services in
connection with reviewing any proposed transfer or issuing opinions in connection therewith.

I recognize that the offer and sale of the Interest to me was based upon my representations and warranties
contained above and I hereby agree to indemnify the Limited Partnership, the General Partner, its affiliates
and advisors, including their officers and directors, and to hold each harmless from and against all
liabilities, costs or expenses (including attorney's fees) arising by reason of or in connection with any
misrepresentation or any breach of such warranties by me, or my failure to fulfill any of my covenants or
agreements set forth herein, or arising as a result of the sale or distribution of the Interest by me in violation
of the Securities Exchange Act of 1934, as amended, the Securities Act of 1933, as amended, or any other
applicable law.

This subscription and the representations and warranties contained herein shall be binding upon my heirs,
legal representatives, successors and assigns.

To facilitate the expeditious administration of the business operations of the Limited Partnership, I hereby
irrevocably designate and appoint William J. Stenger, or his designee, with full power of substitution, my
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C

agent and attomey-in-fact in my name, place and stead to do any act or thing required by me under the
Limited Partnership Agreement and to make, execute, swear to and acknowledge, amend, file, record,
deliver and publish, or apply for (a) any certificate of limited partnership, or amended certificate of limited
partnership required to be filed on behalf of the Limited Partnership under the laws of the State of Vermont,
or required or permitted to be filed or recorded under the statutes relating to limited partnerships under the
laws of any jurisdiction in which the Limited Partnership shall engage or seek to engage in business; (b)
any fictitious or assumed name certificate required or permitted to be filed by or on behalf of the Limited
Partnership; (c) any other instruments necessary to conduct the operations of the Limited Partnership or
which may be required or permitted by law to be filed on behalf of the Partnership; and (d) a social security
number (SSN) or an individual tax identification number (ITIN) in connection with distributions to be made
to me under the Limited Partnership Agreement. Provided, however, the said agent and attorney-in-fact
may not take any action which under the Limited Partnership's Agreement of Limited Partnership requires
or permits the holders of the Interests to vote. The existence of this power of attorney, which shall not be
affected by my disability, shall not preclude execution of any such instrument by me individually on such
matter. The foregoing power of attorney is coupled with an interest, shall be irrevocable and shall survive
my death, bankruptcy or incapacity and the assignment by me of my interest. Any person dealing with the
Limited Partnership shall conclusively presume and rely upon the fact that any such instrument executed
by such agent and attorney-In-fact is authorized, regular and binding without further inquiry. I shall execute
and deliver to the Limited Partnership within five days after receipt of a request therefore by the Limited
Partnership such further designations, powers of attorney and other instruments as the Limited Partnership
shall reasonably deem necessary.

Upon the Partnership's acceptance of this Subscription Agreement and related exhibits, and receipt of the
undersigned's full Subscription Amount of $500,000 by the Limited Partnership, and the Administrative
Fees by Jay Peak Inc.; the Partnership shall notify the undersigned that it has accepted the subscription
herein by delivering to the undersigned a fully signed copy of the Subscription Agreement and the
undersigned shall be admitted as a Limited Partner of the Partnership, with a certificate evidencing the
undersigned's Interest in the Partnership issued in the undersigned's name to the undersigned within a
reasonable period of time.

Partnership Interests are available on a first-come, first-serve basis, but subject at all times to the sole
discretion of the General Partner. Those investors who need additional time to complete their due diligence
may make a refundable deposit of US$10,000 for up to thirty (30) days. As set forth in the Confidential
Memorandum, after requesting an interest in the Limited Partnership by making an escrow deposit of
$10,000 with People's United Bank subject to the terms of an Investor Escrow Agreement, each Limited
Partner shall have up to thirty (30) days to conduct his due diligence, and up to an additional forty-five (45)
days thereafter to complete his investment into the Project by paying the rest of the Subscription Amount,
which time periods may be extended by the General Partner at its sole discretion.

raiuitsi d5 IG711oW5:

(a) I, the undersigned, have attained the age of 18 years and have the legal capacity and competence to
execute all necessary documents in connection with this Offering and to take all actions required pursuant
to those documents;

(b) I shall hire independent counsel for immigration processing and other legal matters. The undersignedshall be responsible for payment of my own legal fees and costs;
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C

(c) I understand that Jay Peak Hotel Suites Stateside L.P. and the General Partner shall use their
reasonable best efforts to assist my immigration counsel with the filing of my 1-526 Petition.

(d) I understand that Jay Peak Hotel Suites Stateside L.P. and the General Partner shall use their
reasonable best efforts to assist my immigration counsel with the filing of my 1-829 Petition and hereby
authorize and will reimburse the General Partner to engage with, delegate to, and reasonably compensate
qualified persons in the assemblage and preparation of documents, reports and required verification of
requisite job creation in connection with and in support of my 1-829 Petition to remove conditions to
obtaining permanent residency;

(e) I understand that upon subscribing to this Offering and becoming a limited partner, it is at the sole
responsibility, risk and cost of the undersigned to file my 1-526 and 1-829 petitions. There Is no refund of
my Subscription Amount for failure to file my. 1-526 or 1-829 petitions;

(f) I understand that in the event my. 1-526 petition;is denied at any time, .my rights are limited solely to the
return of my $500,000 Capital Contribution (and 500/6 of the Administrative Fee),wlthin ninety (90) days of
written request therefore to the General Partner. !he ;returned $500,000 Capital Contribution Is separate
from any previously paid or currently duePartnership distribution of profits. I understand there Is no right to
a refund of any of my Subscription Amount in the event my 1-829 petition Is denied;

(g) I understand that the regional center pilot program, created In support of the EB-5 Program and further
described in the Memorandum (the "Pilot Program*), has lapsed in the past, only to be reauthorized
retroactively so that no investor rights were prejudiced by a lapse in the program. The same scenario may
occur should the current Pilot Program lapse, but this result cannot be assured.. If the Pilot Program lapses,
and my 1-526 petition is filed with USCIS prior to the date of lapse, my $500,000 Capital Contribution shall
remain invested in the Partnership provided;

1. the Pilot Program is reauthorized retroactively or is pending reauthorization within a twelve (12)
month period following its lapse, and my 1-526 Petition is in due course adjudicated; or

2. legislation is enacted or pending providing substantially similar immigration benefits to foreign
investors like me as under the lapsed Pilot Program and the EB-5 Program within a twelve (12)
month period following the Pilot Program's lapse, and my 1-526 petition is in due course
adjudicated.

If neither of the events described under 1 and 2 above occur, at my option I may either remain invested in

the Partnership, or request in writing a refund of my Capital Contribution of $500,000. Upon receipt of a
request of refund to the General Partner, the Capital Contribution will be refunded by the Limited
Partnership within a period of ninety (90) days from receipt of such request, and my Interest in the Limited
Partnership shall automatically be terminated. and i shall no longer have any of the rights and benefits of

ownership of an Interest or any right to participate in any manner whatsoever in the affairs of the
Partnership. I acknowledge that my rights In this regard are limited solely to the return of my Capital
Contribution of $500,000.

(h) If I do not have a social security number (SSN) or an individual tax Identification number (ITiN) at the

time of my investment into the Limited Partnership, I must apply for and provide one in a timely manner

after the investment and prior to any distributions to me as described in the Partnership Agreement
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C

Consent to Limited Partnership Agreement

The undersigned hereby consents (the "Consent") to the terms and conditions of the Limited Partnership
Agreement (the "Agreement") of Jay Peak Hotel Suites Stateside L.P. (the "Partnership") in connection with
the undersigned's subscription for a limited partnership interest in the Partnership (an "Interest") for a cost
of US$500,000, plus an administrative fee of US$50,000 paid to Jay Peak Inc. and agrees that this
Consent shall constitute the equivalent of signing the Agreement.

The undersigned also confirms and attests that I have received and reviewed, and understand and am fully
satisfied with, all of the information and documentation I consider necessary or appropriate in deciding
whether to purchase an Interest in the Partnership, including but not limited to the Memorandum dated
October 31, 2011 including all exhibits thereto and all financial information disclosed therein or under the
Agreement; have had the opportunity to ask questions and receive answers from the General Partner (as
defined in the Agreement) and the Partnership regarding the terms and conditions of the purchase of an
Interest in the Partnership, and regarding the business, properties, prospects, risk factors and financial
condition of the Partnership; and have had the opportunity to review the books and records of the
Partnership and to obtain additional information (to the extent the Partnership possessed such information
or could acquire it without unreasonable effort or expense) necessary to verify the accuracy of any
information furnished to me or to which 1 have had access.

The undersigned acknowledges the receipt of a true and correct copy of the Memorandum
Including the Limited Partnership Agreement and agrees to be bound by its terms. My Capital
Contribution shall be used to further the business purposes of the Partnership as set forth In the
Limited Partnership Agreement.

I have the right to withdraw from this subscription within 72 hours after executing this
Subscription Agreement.

Individual Investor

Name

Signature

Address

Country of Residence

Place of Birth

Email:

Date
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ACCEPTANCE

On this __ day of , 20_, Jay Peak Hotel Suites Stateside L.P. (the "Limited
Partnership") hereby accepts: the subscription of for one Interest; on the
terms set forth herein.

Jay Peak Hotel Suites Stateside L.P.
BY: Jay Peak GP Services Stateside Inc., the General Partner

BY
Duly Authorized Agent

ACCEPTANCE OF AGENT UNDER POWER OF ATTORNEY

William Stenger acknowledges that the foregoing Subscription Agreement contains a power of
attorney from the specific Investor, and he accepts his appointment as the Investor's true and lawful agent
and attorney-in-fact. William Stenger understands his duties under the Subscription Agreement and
Vermont law regarding powers of attorney as defined in 14 V.S.A. Section 3503(e).

vVillom Stenger

Vktitness Affirmation

The undersigned witness to the signature of William Stenger affirms that he appeared to be of
pound ;rind and free from duress at the time the power of attorney contained in the foregoing Instrument

wii 

,; signed, and that he affirmed that he was aware of the nature of the foregoing document and the power
of :attorney contained therein and signed it freely and voluntarily.

Witness
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SECTION 5

Schedule of Exhibits

EXHIBIT A LETTERS FROM SENATOR PATRICK LEAHY TO JAY PEAK RESORT

EXHIBIT 0 REGIONAL CENTER DESIGNATION: JUNE 26,1997

EXHIBIT C REGIONAL CENTER: REAFFIRMATION OF DESIGNATION MAR 19, 2007

EXHIBIT D REGIONAL CENTER: REAFFIRMATION OF DESIGNATION OCT, 2009

EXHIBIT D-1 LETTER FROM VERMONT SECRETARY OF COMMERCE, LAWRENCE MILLER

EXHIBIT E MEMORANDUM OF UNDERSTANDING: NOVEMBER, 2010. BEWTEEN STATE OF

VERMONT AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT AND JAY

PEAK HOTEL SUITES STATESIDE L.P.

EXHIBIT F HOTEL SUITES STATESIDE PROJECT: LETTER KEVIN DORN: STATE OF VERMONT

EXHIBIT G LETTER FROM GOVERNOR PETER SHUMLIN TO JAY PEAK RESORT

EXHIBIT H LETTER FROM TOWN OF JAY, VERMONT: POPULATION STATISTICS 2011

EXHIBIT J 2011 TAX BILL FOR TOWN OF JAY

EXHIBIT K CERTIFICATE OF LIMITED PARTNERSHIP

EXHIBIT L CERTIFICATE OF INCORPORATION: ARTICLES OF INCORPORATION GENERAL

PARTNER JAY PEAK GP SERVICES STATESIDE, INC.

EXHIBIT M IRS: LETTER OF ASSIGNMENT OF EIN: JAY PEAK HOTEL SUITES STATESIDE L.P.

EXHIBIT N ECONOMIC MODEL DATA: PROJECT METHODOLOGY RIMS II

EXHIBIT P PROPOSED PROPERTY MANAGEMENT AGREEMENT

EXHIBIT Q DRAFT FORM OF COMMERCIAL LEASE - STATESIDE HOTEL

EXHIBIT Q1 DRAFT FORM OF COMMERCIAL LEASE - COTTAGES

EXHIBIT R DRAFT FORM OF GROUND LEASE - COTTAGES

EXHIBIT S DRAFT FORM OF COMMERCIAL SUBLEASE - RECREATION CENTER

EXHIBIT T DRAFT FORM OF COMMERCIAL SUBLEASE - MEDICAL CENTER

EXHIBIT U MEDIA

EXHIBIT V OPPORTUNITIES FOR VT VACATION PROVIDERS REPORT PREPARED BY RESOURCE

SYSTEMS GROUP, INC. FOR THE STATE OF VERMONT - EXTRACT

EXHIBIT W USCIS 1-526 PETITION
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PATMCK LEANY
VE MM

'United Mates Aerate
WASHINGTON, DC 20510- s02

December 3, 2010

Bill Stenger
President & CEO
Jay Peak Resort
Vermont Route 242
Jay, Vermont 05859

Dear Bill,

EXHIBIT Al

COMMOM
AGRICULTURE, NUMMON. AND

FORESTRY

APPROPRIATIONS

JUDIMMY

I know you have just opened the 2010/11 Ad season and wish you and your staffthe very best
for the, coming year.

I wanted to let you know how pleased I am to see the wonderful. progress at Jay Peak. The Tram
Haus Lodge, your Phase 1 EB-5 Project, is a beautiful example of what the EB-5 proglrmin is
about. I was very pleased to visit Jay Peak in July and be part of the groundbreaking of the Hotel
Jay Phase II EB-5 Project and. see how many Vermonters were being employed directly and
indirectly by the project.

So many Vermonters and Vermont companies are benefitting from your efforts and the hard
work of your Jay Peak team.

Your vision, and the vision of your investors, has helped put several hundreds of people to work
in a region devastated by a global recession. Just as importantly, these developments will put
people to work in the long term drawing new tourism traffic to the Northeast Kingdom of
Vermont and establishing a truly four season destination resort.

I have been pleased to work with you to make this effort a success — reauthorizing the EB-5

Regional Center Program, finding federal grants for the water and wastewater system upgrades

necessary to grow employment in the Troy/Jay area, and traveling with you to Ireland on a recent
trade mission. These efforts would have been impossible if not for your demonstrated successes

putting people to work building and maintaining your vision for Jay Peak.

I remain committed to helping you grow Northeastern Vermont's economy. Should you need
anything, please feel free to cell me anytime. Keep up the good work.
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PATRICK J. LEAHY

VEHMONT

EXHI5IT-A2'

UNITED STATES SENATE

WASHINGTON, D. C. 205 10

March 23, 2011

Dear Bill,

Marcelle and I wanted to thank you for coming to
Burlington to help highlight our efforts maldng the EB-
B Regional Center program permanent.

As always, you did a superb job explaining the benefits
of the program to the State of Vermont. We also
enjoyed seeing updated photos showing your progress
on the mountain.

I look forward to seeing you soon.

Sincerely,

Mr. William St ger
President and CEO
Jay Peak Resort
Route 242
Jay, Vermont 05859

JPI - 004695



PATRICK LEAHY
vt"ONr

WASHINGTON, DC 205104602:

April 5, 2011

Mr. Bill Stenger
President 8t CEO
Jay Peals Resort
Rt. 242
Jay, VT 05859

Dear Bill,

COMmIli.

AORICULTURE, NUTRITION.ANO
FORESTRY

AFPROPRIATIONS

JUDICIARY

EXHIBIT A3

I know you are filing immediately your I-829 Removal of Conditions applications for the Phase

II Jay Peak EB-5 project.

I want you to know how pleased I am for you and the Jay Peak Region of Vennont. The

economic energy and job creation this project has caused is remarkable and I compliment you

and your team for creating such a result. When I was at the groundbreaking last July I knew the

program would be a success, seeing the progress photos only confirms how impactful the project

has become.

Keep up the good work! I look forward to my next visit.

rSenator
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EXHIBIT B

UAISON  LnmiSq ian end NaWfOlzadon Service.
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COD8
VEfity

Howard
Governor
Office of the Governor
State, of VermontP 
Montpelier, Vermont 05&03 '

Application for q si4nati;dh 89 a "Itegaonal CettOr'.tfor°`khe~
State" of Vermont, Agency of; Coiniiterc8 and .oaununi'yL 13evelcipment.`

Dear Mr. Dean:

Pursuant to Section 610 of the .Agpropriatibri Act of ig934. tile;
State of Vermont, Agency of COMMai6e. and. Community' Developmenf

(ACCD). has. been desz.gnateid as a "regional .deter 
" 
to participate- En

the Immigrant Investor Pilot' Program., ;As 'cf> thin date, aliens

seeking immigrant visas through the • Irizigrant Investor Pilot
Prcgram'-•may file Uidividual °petitions with the Immigration- acid
Naturalization Service (service} for, new c6=ercial enterprises

located Within the State of Vermont,

Alien -entrepre.neurs. who file petiti.or s ,far comdtercial enterpri6is.
located within the Late of 'Vermont inuSt fulfils a]1 of the.

requirements Set forth in 6 M except,, that the petition,

need not show that the. new commexoial enterprise hired teen new.

employees as a resUlt of the alien 'entrepreneu? s . inve,strnent. The

petition may contain evidence that t13e iri'~estment ,indirectly

created or .will create, full.-t are PoSiti6nt for' not fewer thane ten

persons, using econoiui.call.y or statistical3y Val=id .'methodvlogtes as,

described .'in 8 £FR 40-4.6(j) tai tii ').., through revenues gbnerated
from ®increased exports. resulting, :fr= .th'e Pi°tot Program,

The designation by the Service of the State of 'Vermont, as• a

-regional center. does not reflect any; determination 'by the Service
on the merits of individual petitions fUed by alien entrepr,60urs

under the Investor Pilot Program. All petitions for alien

entrepreneurs who invest within the. regional center will be

adjudicated by the Service on a case--by=case basis -and each

petition must be fully documented. The individual petitions must

be submitted to the Vermont Service Center..
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EXHIBIT C

U.S. Wpanmoi d Hamttind Sm*61%
24 %t S=4-aC[4 A.tuus. WA

%, 40.u•,iaa. Dr PO N

4 U.S.  Cititertship
and Immigration
Services

i<1AR 19 207 
HOOPRO 7016.2.8

Kevin L. Dorn
Secretary of the Vermont Agency of Commerce and Community Development
National Gies Building
Montpelier. VT OS620-050111

John W. Kessler
General Counsel
Vermont Agency of Commerce and Community Development
National Life Building, Drawer 20
Montpelier, VT 05620-0SOI

Re: Vermont Agency of Commerce and Community Development (VACCD) Regional Center
Amendment

Pursuant to Section 610 of the Appropriations Act of 1993, on June 26, 1997, the Vermont
Agency of Commerce and Community Development (VACCD) was initially approved and
designated by the former Immigration and Naturalization Service.(INS) as a regional center.to
participate in the Immigrant Investor Pilot Program for the purpose of attracting immigrant investor
capital into the State of Vermont.

In a letter from U.S. Citizenship and Immigration Services (USCIS) dated July 14, 2006, the
VACCD Regional Center was asked ta., 

provide an update on the activities and present status of its
regional center since its designation by. the former INS iii 1997. In a August 23. 2006 cesponse to
USCIS. it was explained that Vermont's regional center program had not successfully solicited ER-5
immigrant investor capital primarily because of problems which oecutred in the ED-5 program
overall at the. time of the Vermont designation with respect to die legacy INS' suspension of the
program to address practices by various agentlattomeys and immigrant investors to apparently
circumvent the capital and job creation requirements intended both in the statute and the regulations
governing the program. The August 23rd response further stated the state's firm intent to resurrect
and restart its regional center, and that it desired to amend its regional center designation to
recognize that job creation need not be based oa export sales (as provided by the 2000 and 2002
amendments to the statute) and to accommodate a broader focus by the regional center on multiple
business sectors of the state such as dairy farming, specialty foods processing, environmental
research and its technical applicatiolis, incubator businesses. manufacturing in all sectors, as well as
its initial focus on Hospitality Lodging. Restaurants. Retail and Commercial Resort activities.
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~Pw Ac encv of C'omntcrce and C'ommumiv Developmnt Regional Center Amendment

m ~r Js this end, in a subsequent letter dated Novc.gi ier 16. 2006. [lit Governor of Veniwnt:

Desigiiated the Secretary of the VACCD to serve as the principal representative of the
VACCD in its capacity as a regional center;
Designated the General Counsel of the VACCD to function as the principal administrator of
:lie VACCD Regional Center; and
Awhotized that Jay Peak Hotel Suites L. P., which had been identified as a possible major
commercial enterprise at the time of Vermont's 1997 regional eentee application, now'assist
in the management, administration and overall compliahbe oC the 'immigrant invcalor
initiative for the Jay Peak Luxury Suites Hotel commercial resort improvement project.

On January 31, 2007 VACCD requested approval to amend its regional center designation as
'.i0tj;rwS:

That USCIS review and approve, for purposes of the restarted operation of the VACCD
i czional Center, the executed Memorandum or Understanding, between the State of Vermont
Agency of Commerce and Community Development and.Jay Peak-~Hotel Suites, L.P. by
which Jay peak Hotel Suites, L.P. will carry out its development project and is authorized:

n. To create an EB-5 Alien Entrepreneur investment project within the VACCD
Regional Center focused on the development and operation of a resort hotel suite
project

b. Managing and operating this-hotel suite investment enterprise; and
c. To identify and reentit viable foreign investors for the hotel suite investment

enterprise.

2. To augment the original VACCD Regional Center's. economic impact and job creation
analysis and model, replacing it with a Decertiber 1, 20Q6 Job. Impact Analysis for the Jay
Peak Resort Expansion based on the . Regional . Dynamics Economic Analysis Model,
commonly referred to as KEDYN,

3. To replace the Jay Peak. Resort initial business plan which had been a sapplerinent to the
V ACCD Regional Center's initial request as reflected in its initial June 1997 desiomion by
the former INS. with a business plan That is current, more detailed and focused on a Jay Peak
Resort Hotel Suites Project to include:

a. A luxury hotel comprised of 57 exclusive suites;
b. 25.000 square feet of i otrumereial space on wo floors which will contain a wide

range of corrunercial -and recrentional activities as follows: ski rental .facilities;
children's nursery school facilities; supermarket and delicatessen; hair and beauty
salon; a full service restaurant; a bar and lounge: a coffee shop and snack bar, a fast
food carryout facility: and retail units for stores and shops to tease out to vendors.

JPI 004701,
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Based on its review and anal}iis of the January 31. 3007, request to amend the previous
VACCD Regional Center designation. USCIS approves this amendment to the designation. business
plan and job creation analysis and multipliers for the VACCD Regional Center reflecting the above.
3 changes. In accepting the amendment. USCIS has updated its records of the VACCD Regional
Center approval and designation, business plan, and job creation methodology to encompass
these amendments.

As such. aliens seeking immigrant visas iltrouah.the Irrunigrant Investor Pilot Program may
file individual petitions with. USCIS for the Jay Peak Resort project which is located in a nual area
within the VACCD 

Regional Center gyographic art;a.comprised of the entire Statc of Vermont.
Therefore, the rniaitnum capital investment threshold for any individual immigrant investment into
the Jay Peak Hotel Suite Project through the VACCD Regional Center shall be not less than
$500,000.

Alien entrepreneurs who Rte petitions for investments located in the VACCD regional center
must fulfill all of the requirements set north in 9 CFR 204.6, except that the petition need not show
that the new commercial enterprises created ten new iobs indirectly as a result of the alien
enirepreneur.% .investment. This determination has been established by way of the USCIS'
acceptance wiihin the approved amendment of the VACCD Regional Center's new Job Impact
Analysis for die Jay Peak Resort Project utilizing the Regional Dynamics Economic Analysis Model.
commonlyrefetred to as REDYN.

However. wheie preservation or creation of "duect jobs" is claimed in support of an
immigrant investor's individual 1.526 petition affiliated with the VACCD Regional Center, then:

To be credited for preserving/maintaining pre-existing direct jobs for "qualified
employees within the VACCD Regional Center for a 'troubled business" as defined by
the regulations at Part 204.6(e), the individual 1.526 petition must be supported by
probative evidence of the number of NO time (35 hours per week) qualified employees
for the l to 2 years prior to filing the petition whose positions shall be
preserved/mainmined throughout the alien's period of conditional residency. Such
evidence should include copies of quarterly state employment tax reports. Forms W2.
Forms 1.9. and any other pertinent employment records sufficient to demonstrate the
number of "direct qualifying pre-existing WU time jobs in the enterprise
preserved/maintsined, and any other pertinent employment records sufficient to
demonstrate the number of employees before the investment.

• To be credited with projected creation of new "direct" jobs for "qualifying employees" upon
riling the 1-526 petition, then the petition must be supported by a comprehensive detailed Jay
Peak Luxury Hotel Suite Project business plan and supporting financial, marketing and
related data and analysis providing a reasonable basis for projecting creation of the new
direct jobs.

Each individual petition, to demonstrate that it is associated with the VACCD Regional
Center. in conjunction with addressing all the requirements for an individual alien entrepreneur
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Vermont Agency orComnterce and Community Development Regional Center Amendment
Page 4

petition, shall also contain as supporting evidence'rclating to this regional center designation. tale
following:

I. A copy of this letter or the amended approval and designation!_

2. A copy or the approved regional center narrative proposal and business. plan, and The
approved amendments.

a3 A copy'of the approved job creation methodology required in 8! CFR 204.6(j)(4)(iii)., as
contained in the amended regional center economic -analysts; which has been approved by
USCIS, which reflects that investment by an individual alien ,investor of at .least $500,000
into the Jay Peak Resort luxury hotel project *01 generate hill-time gr►ployment positions.
either directly or indirectly, for not fewer than ten U.S. workers.

4. A signed legally executed copy of the limited partnership agreement between the Jay Peak
Hoiel,Suites L.P. ttitd the alien investor.

The reaffirmation by the USCIS or the designation. of the VACCD. as a regional center dots
not reflect any determination on the merits of individual petitions Filed by align entrepreneurs under
the Investor Pilot Program. All petitions for alien. entrepreneuut who invest within the regional
center will be adjudicated by the USCIS on a case-by-case basis and each petition must be Cully
documented. The individual petitions must be submitted to the Texas Service Center.

jr you have any questions concerning the 5DIBUDF.DR approval and designation under the
immigrant Investor Pilot Program, please contact Maurice Beret, Chief Adjudications Officer.
Foreign Trader. Investor and Regional Center Program. at (202) 272-8413.

Si cerely, 
~r

Jo M. Allen
Act ng Chief
Se ice Center 0perations

CC: Edward J. Carroll
CARROLL & SCRIBNER. P.C.
84 Pine Street. Suite 300
PO Boa 932
Burlington. VT 05402-0932
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OCT 1 2 2009

October 6< 2009

Kevin L. Dorn

EXHIBIT.D

U.S. Department orHomaLod Security
2400 A03 Road, 2n1 floor
Laguna Niguel. CA 02677

~ sr4

4 U.S. Citize=wp
and Inunigratlnn

N Services

State of Vermont file No. W09000920

Agency of Commerce and Community Development

National Life Building, Drawer 20

Montpelier, VT 056204501

Application: Request to Amend Designation as a Regional Center

Applicant(s): Kevin L. Dorn

Rt: VACCD Regional Center

Pursuant to Section 610 of the Appropriations Act of 1993, on June 26, 1997, the VACCD Regional Center, was

approved and designated as a regional center to participate in the hrurtigrant Investor Pilot Program, On June

11, 2007, the designation was reaffirmed. In a written request dated August 17, 2009, VACCD Regional

Center sought to amend its initial Regional Center designation, to expand the types of approved economic

activities and industrial clusters as follows-

1. To add manufacturing, professional services, education, information and lending institutions to

their current list of approved industries,

2. To add the economic activities of design, development and production of now products; expansion

or renovation of existing facilities, establishing and expanding post secondary schools including

building, development and operation of the schools; design, development & publishing of

software, books and other information publishing activities.

3. To provide direct equity investments in to the industry clusters and/or to provide indirect

investments to the industries through investment in an enterprise which in turn will lend the fiends

for specific industry related project(s).

Based on its review and analysis of the request to arneitd the previous VACCD regional Center designation.

And prior amended proposals, business plant, and supplementary evidence, the U.S. Citizenship and

Immigiailon Services (USCIS) amends the designation of the Regional Center as requested to incorporate the

above 2 changes. In accepting the amendment, USCIS has updated its records of your Regional Center

approval, designation, and business plan to encompass these amendments relative to the investment focus of.

the Regional: Center on 5 areas of commercial enterprise:

WWW.uscit.gov
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1. The Ski and related Tourism Industry
2. Manufacturing
3. Professional Services
4. Education
S. -Information Publishing

As such, aliens seeking immigrant visas through the Immigrant Investor Pilot Program may file individual
petitions with USCIS for these new corrimerdal enterprises located within the VACCD Regional Center regional
center area is comprised of the State of Vermont.

The geographic focus of this area may contain some High Unemployment Targeted Employment Areas (TEAs)
as designated by the State of Vermont, and rural TEM as defined in 8 CFR 204.6(e). Therefore, the minimum
capital investment threshold for any individual immigrant investment into an approved commercial enterprise
throughout the Regional Center. shall be not less than 1500,000, if the investment target is located within a TEA
or $1.000,000 if It is located outside of a TEA. No debt arrangement will be acceptable unless it is secured by
assets owned by the alien entrepreneur. A full capital investment must be made and placed at risk.

Alien entrepreneurs who Me petitions for commercial enterprises located in the regional renter area must fulfill
all of the requirements act forth in 8 CFR 204.6, except that the petition need not show that the new
commercial enterprise directly hired ten new employees as a result of the alien enmpteneur's investment.
Rather, the investor must show at the time of removal of conditions that they performed the activities described
in the model and on which the approved methodology is haled.

To demonstrate that it is associated with the your regional center, each individual alien entrepreneur petition in
conjunction with addressing all the requirements for that petition, shall also contain as supporting evidence
relating to this regional center designation, as follows:

1. A copy of this letter of the amended approval and designation.

2. A copy of the approved job creation methodology required in 8 CFR 204.60)(4)(111), as contained in
the VACCD Regional Center amended regional center application which has been approved by USCIS,
which reflects that investment by an individual alien investor of at least AMOUNT $500,000 for state
designated high unemployment area, $500.000 for a rural area or 81,000.000.

A signed legally executed and certified copy of the limited partnership agreement between the new
commercial enterprise and the alien investor.

The designation by the USGS of the VACCD Regional Center as a regional center does nat reflect any
determination on the merits of Individual petitions filed by alien entrepreneurs under the Investor Pilot
Program. All petitions for alien entrepreneurs who invest within the regional center will be adjudicated by the
USCIS on a case-by-case basis and each petition must be fully documented. The Individual petitions must be
submitted to the California service Center.
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D$SXCcNIMS RESPONSIBILITI83 mttrnrr to ~nNDUCI' OF ti'i?Ii3 RRCiIONAI. C

The law, as reflected In the regulations at 8 CPR 204.6(m)(6), requires that an approved Regional Center in
order to maintain the validity of its approval and designation must continue to meet the statutory requirements
Of the Immigrant Investor Pilot Program by serving the purpose ofpmmodng economic growth, including
increased export sales (where applicable), Improved regional productivity, job creation, and increased domestic
capital investment. Therefore, in order for USCIS to determine whether your Regional Center is in compliance
with the above cited regulation, and in order to continue to operate as a USCIS approved and designated
Regional Center, your administration, oversight, and management of your Regional Center shall be such as to
monitor all investment activities under the sponsorship of your Regional Center and to maintain records, data
and information on a quarterly basis In order to report to USCIS ul}ggMquest the following year to date
information for each Federal FlicalYeart commencing with the initial y%t as Row

1, Provide the principal authorized official and point of contact of the Regional Center responsible for
the normal operation, management and administration of the Regional Cemer.

2. Be prepared to explain how you are administering the Regional Center and how you will be actively
engaged In supporting a due diligence screening of its allen investors' lawful source of capital and
the alien investor's ability to fully invest the requisite amount of capital.

3. Be prepared to explain the following.

a. How the Regional Center is actively engaged in the evaluation, oversight and follow up on
any proposed commercial activities that will be utilized by alien investors.

b. How the Regional Center is actively engaged in the ongoing monitoring, evaluation,
oversight and follow up on any investor commercial activity affiliated through the Regional
Center that will be utilized by alien Investors in order to create direct and/or indirect jobs
through qualifying 6B-5 capital investments into commercial enterprises within rite Regional
Center.

4. Be prepared to provide:

the name, date of birth, petition receipt number, and alien registration number (if one has
been assigned by USCIS) ofeach principal alien Investor who has made an Investment and has
filed an EB-5/I-S26 Petition with USCIS, specifying whether.

1. the petition was filed,
ii. was approved,

iii. denied, or
Iv, withdrawn by the petitioner, together with the date(s) of such event.

b. The total number of visas represented in each case for the principal alien Investor identified in
4.a. above, plus his/her dependents (spouse and children) for whom immigrant status is
sought or has been granted.

A Federal Fiscal Year runs for twelve consecutive months from October I" to September 30.
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c. The country of nationality of each alien investor who has made an investment and filed an
EB-S/1-526 petition with USCIS.

d. The U.S. city and state of residence (or intended residence) of each alien investor who his
made an investment and Aled an EB-5/1-526 petition with USCIS.

e. For each alien investor listed in item 4.a.. above, identify the following::

1. the date(s) of investment in the commercial enterprise;

ii. the amounts) of investment in the.00mmercial enterprise; and

ill. the date (s), nature, and amounts) of any payment/remuntration/prollt/return on
investment made to the alien investor by the eommerdal enterprise and/or Regional
Center from when the investment was initiated to the present.

.5. 0e prepared to Identify/hs;L each of the target industry categories ofbusiness activity within. the
geographic boundaries of your Regional Center that have:

a. received alien investors' capital, and in what aggregate amounts;

b_ received non-EB-S domestic capital that has been combined and invested together, specifying
the separate aggregate amounts of the domestic Investment capital;

c. of the total investor capital (alien and domestic) Identified above in S a and 5.b, identify and
list the following:

L The name and address of each "direct" job creating commercial enterprise.
it. The industry category for each indirect job creating investment activity.

it prepared to provide:

a. The total aggregate number of approved EB-S alien investor 1-526 petitions per each Federal
Fiscal Year to date made through your Regional Center.

b. 79te total aggregate number of approved &B-5 alien investor 1.829 petitions per each Federal
Fiscal Year to date through your Regional Center.

'rile total aggregate sum of hB-5 alien capital invested through your Regional Center for each Federal
lViscal Year to date since your approval and designation.

The combined total aggregate of "new" direct and/or indirect jobs created by EB-S Investors through
your Regional Center for each Federal Fiscal Year to date since your approval and designation.

If applicable, the total aggregate of "preserved" or saved Jobs by EB-S alien investors into troubled
businesses through your Regional Center for each Federal Fiscal Year to date since your approval and
designation.

10. if for any given Federal Fiscal Year your Regional Center did or does not have investors to report,
then provide:

a. a detailed written explanation for the Inactivity,
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b. a spedflc plan which specifies the budget, timelines, milestones and critical steps to:

1. actively promote your Regional Center program,

it. Identify and recruit legitimate and viable alien investors, and

ill. a strategy to invest into Job creating enterprises and/or investment activities within
the Regional Center.

11. Regarding your website, if any, please be prepared to provide a hard copy which represents fully
what your Regional Center has posted on its website, as well as providing your web address.
Additionally, please provide a packet containing all of your Regional Center's hard copy promotional
materials such as hmebures, flyers, press articles, advertisements, etc.

12. Finally, please be aware that it Is incumbent on each USCIS apmvedn}t d dWynated Regional Center.
In51rder to remain In good standing. to notify the USCIS within IS business days at
USCLS.Immigratdnvest93Program dhs.gov of any change of address or occurrence of any material
changein:

• the name and contact information of the responsible official and/or Point of Contact (POC) for
the RC

• the management and administration of the RC.
• the RC structure,
a the RC mailing address, web site address, email address, phone and fax number.
P the scope of the RC operations and focus,
• the RC business plan,
• any new, reduced or expanded delegation of authority , MOU, agreement, contract, etc. with

another party to represent or act on behalf of the RC,
• the economic focus of the RC, or

any material change relating to your Regional Center's basis for its most recent designation
and/or reaffirmation by USCIS.

If you have any questions concerning the Regional Center approval and designation under the Immigrant

Investor Pilot Program, please contact the USCIS by Email at USCIS.ImmigmndnvestorPro am dhs.gov.

Sincerely.

Christina Poulos
Director
Califomia Service Center
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YERMONT
Agency of Commerce and Community Development
One National Life Drive (phone) 802-828-32x(
Montpelier, VT 05620-0501 ttax] 802-828-3383
www.dcn.state.vLus

February 18, 2011

Bill Stenger
President and CEO
Jay Peak Resort
4850 VT Route 242
Jay, VT 05859-9261

Dear Mr. Stenger:

l MABiT D-1

I am pleased that the Jay Peak EB-5 Projects have been such great successes and that you are
moving ahead on future projects that will further stimulate the economy of Vermont. The EB-5
Alien Entrepreneur Program is an excellent vehicle for your project and I am glad foreign investors
continue to view Jay Peak as a great investment opportunity.

The State of Vermont was designated a Regional Center by the U.S. Immigration and
Naturalization Service in 1997. As you know, Jay Peak's proposed expansion was included in the
State's application to illustrate the type of project that would benefit from accessing new capital
through the EB-5 Program. Because Jay Peak is in a targeted employment area — a rural area outside
the Burlington SMSA — investment in the expansion project made through Vermont's Regional
Center Immigrant Investor Pilot Program will enjoy certain added advantages. For example:

1. Investors need only commit $500,000 U.S. instead of $1 million;
2. Investors are under a relaxed job creation requirement, as they are permitted to count

jobs created directly as well as indirectly; and
3. Investors may be added at any time and need not be involved at the projects

inception.

The Agency of Commerce and Community Development looks forward to seeing the Jay
Peak project continue to have success and I look forward to welcoming the investors to Vermont

when the opportunity arises.

If the Agency can be of any additional assistance, please do not hesitate to contact me — we

are eager to support your efforts.

Sincerely,

Lawrence Millet
Secretary

DepneunentofEconomic-Development'• Departrne f q}~,j CommunityAffaiis Divisionfor(((eroticPreservation
Deparbnent of Tourism and Marketing u

,:eV
eritidnt Liti•'M g ne o o8'ice of the Vermont Chief Marketing Officer
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EXHIBIT E

MEMORANDUM OF UNDERSTANDING

BETWEEN

STATE OF VERMONT
AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT

AND

JAY PEAK HOTEL SUITES L.P.

JAY PEAK MOTEL SUITES PHASE II L.P.

JAY PEAK PENTHOUSE SUITES L.P.

AND

JAY PEAK GCLR AND MOUNTAIN SUITES L.P. and JAY PEAK LODGE AND TOWNHOUSES LP. and
JAY PEAK HOTEL. SUITES STATESIDE L.P.

This Memorandum of Understanding Pgreement) Is made and entered Into, by and between:

State of Vemront Agency of Commerce and Community Development, and its successors and
assigns rACCV), and

Jay Peak Hopei 8ula% LP., a 6mtted Partnership organized under the taws of the State of VemwK and its
respective successors and assigns {Jay Peak), and

Jay Peak Hotel Suites Phase II, LP., a Iimtted partnership organized under ttt9 taws of the State of
Vermont, and Its respective successors and assigns ('Jay.PW and

Jay Peak Penthouse Suites L.P. a limited partnership organized under the taws of the State of
Vermont, and Its successors and assigns rJay Peek), and

THE JAY PEAK PHASE III PROJECTS tieing Purse III-& Phase IR-B and Phew lll~Q comprising Jay Peak
Golf and Mountain Suites LP., Jay Peek Lodge and Townhouses L.P. and Jay Peak Hotel Suites Stateside
L.P., ell three entities being Hmbd partnerships organized under the taws of the State of Vermont, and Its
successors and a 4na.

WHEtEA8

ACCD, a g&mrmemW unit of the State of Vermont is charged with enhandng the Vermont business climate,
marketirg Vermont to businesses and investors, fe nathig, promoting and creating commercial and business

opporhmkfea wkhh Vemmoritto contribute to the economic vlabilky of and benefit the growth of the state; and,

ACCD is an approved and designated Keglenal Center recognized by the U8. Department of Homeland Security
rD}15'), U.S. Cktz Mfr and imnrigradon Services ("CIS") in accardencewkh the Irnmtrent investor Pilot Program

pursuant to aecsion 203(@x5) of the ImmIgrallon and Nationality Act, as amended, the Department of COMQtc%

Justice and SAM the Judiciary, and Related Agencies Approptledorne Act of 1093, Pub. L No. 102-395 section 610,

as amended, and all appilcable regulations promulgated thereunder, (collectively the °Pilot Program law"); and,

Initial deslgnallon as a Regional Center was made In a letter dated June 26,1997, to Howard Deer, M.D., Governor

of the State of Vermont from legacy U.S, immigration and Naturalization Service (INS), infom>fng him of the ACCD's

appoWlrne d as a Regional Center, and

On March 19, 2007, CIS reaffirmed ACCD as a regional center and In that redeslgnatlon noted that the Secretary of

the ACCD is ke principal representative and the General Counsel of the ACCD is the prindpal administrator of the
ACCD Regional Center. in the same redesignation, CI8 updated its records of the ACCD Regional Center approval
and designation, bustness plan and job creation methodology.

On April 29, 2008, CIS, through Its Foreign Trader, investor & Regional Center Program. Informed the General

Counsel of ACCO that no additional amendment to the ACCD Regional Center Dealgnatlon is required for the
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purposes of securing EB&5 related capital hrvastments In Phase 11 of the Jay Peak project provided that Ihree pointe

are accommodated, Including that any updated or revised Memorandum of Understanding rek*e to the Jay Peak

a tarpdse shall encompass the entire Jay Peak project, Including Phase II of the project, the subsequent

Penthouse Suites Protect and now the Pheoe III Project. As such Jay Peak Golf and Mountain Suites LP., Jay

Peak lodge and Townhousee L.P. and .fay Peak Hotel Suites Stateside LP. eye now parties Jointly and savera ly to
this updated Memorandum of Understmft

Jay Peak is orgen6d for the purpose of creating related, intertwined and successive ED-6, Alien Entrepreneur

investment projects within the Agency's Reglonal.Center and managing and operating these invssftnW projects in
conformance with 8 U.S.C.§ 1163 (b)(6)(A) - (Dr, INA § 203 (b) (6)(A) - (0) of the Immigration 8 Nationality Act (the

Ad") end the Pilot Program law. and, Jay Peak has contacted with Carroll S Scribner, P.C., Attorneys-at-LOW, for
legal counsel regarding compliance with U.S. irranWAon and nationality law as It relates to EB.b, Allen
Entrepreneur Investment projects. and to Regional Center Plot Programs, and for the purpose of advising upon
Immigration matters in connection With such a projects; and,

ACCD dealres to obtain assistance In the oversighl and management of the related, Intertwined and succesahre Jay
Peak EIM Alien Entrepreneur Investment projects wMM ACCWs Regional Center and to assure these projects'
compliance with U.S. immigration law and regulations concerning Invaatmenb within a regional center in the E84
vies preference category• and,. thereby, to have greater assurance of Its compliance with regional center
requirements: and,

ACCD and JAY PEAK desire to continue an arrangement whereby JAY PEAK with the .on-going benefit of legal
counsel wi L together with the periodic concummee, of the ACCWs designated Regional Center monitoring official,
will assist with the oversight, admldstraBon, management and overall sompRence of the JAY PEAK project with
legal and regulatory requirements, and JAY PEAK win f telly report In writing not teas than every three (9) months
upon the activities of the project to ACCD and respond to any ongoing ACCD inquiries 6cut the projec aid sealer
ACW to comply with its obligatlons as a USCiS approved and designated regional canter with, respect to this

project

NOW. THEREFORE, In consideration of the mutual agreements, and rWesentatlons set forth herein, the parties
agree as follows:

1. Art of the provisions of the prior Memorandum of Understandings executed by ACCO on November 16, 2006
and. by Jay .Peak Hotel Suites L.P. on December 21,. 2008, end on July 28,.2008 by Jay Peak Hotel Suites
Phase ll LIP.. and on June 29, 2010 by Jay Peak Penthouse Suites L.P. are hereby incorpotatad by refereroa,
subject only to modifications In such provlelone by the terrns and conditions of this Memorandum of
Understanding by and between tihe foregoing pwft. end with tire consent of Jay Peak Golf amt Mountain
Suites L.P. and Jay Peak Lodge and Townhouses L.P. and Jay Peak Hotel Suites Stateside LP as additional
parties to this agreement.

Jay Peak will provide support to ACCD, regarding Jay Peale Hotel Suites i.P. (the original Jay Peak EB-6
project Wh Phase 

n,  

Jay Peak Hotel Suites Phase II LP. (aM Phase In and Jay Peak Penthouse Sultaa
L.P. (aft Panthoth* Project), the Phase ill Ptojects-cempdsing, Jay Peak t3olf and Mountain Suites LP. and
Jay Peek Lodge and Townhouses L.P. and Jay. peek HoW Suites Stateside LP ircWkg, but not ftimited to
providing I nvesbnenFrelated and supporting documentation to prospective Investors, supptyfrkq economic
analysis and modeling reports on direct and Indirect job creation, definhtg Investment opportunities within the
Jay Peak project, and assisting ACCD to comply with relevant regulatory or administrative r64uitlernente in
support of Individual pell0cm filed with CIS by Immtgrard Investors atlTRated with the Phase 1, Phase U,
Penthouse, and Phase 111 Jay Peak prejecde, such as providing area maps, valid unemployment data, general
Economic data and demographics concerning the geographic area covered by the Jay Peak pro)ects.

Jay Peak will further support ACWs, corroance with regional cerrW requkraments by provkng on a quarterly
basis progress reports on its adivfthms overseas meetings and other relevant efforts within and outside the
United States to promote investment in the Jay Peak project through the EB-55 Arlen Entrepreneur
Regional Center Pad Program. Quarterly reports will set forib for the preceding quarter and year to l8te the
number of Invasions, the status of alen investor capital (In escrow, trensfam from e=row to the limited
partnership) and adivity of the Phase i, Phase U and Penthouse. limited partnerships In furtherance of the
project. The reports will also contain Irfomiatlon distinguishing Investor Petitions 'in prepatat1w. "Read with
C151,4 "approved by CIS" "denlad by CIS"or °filed with the CIS offke of Administrative Appeals.'
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4. Jay Peak will support the purpose and goals-of ACCD'e Regional Center by eneouraging investment and
errrpin yment creation whhln the Regional Center through markeifng *: emigrationirs fa and conferences with
Irtiftividual Investonr Inside and outside the WMA Slates; maIntairAg a webslbe to promofa and describe the
project pfelaring a destrable business plan to encourage fndivkhM investments in the projed within the
Regional Center, establishing escrow accounts when appropriate to assist orderly investment In tits project;
facilitating, on a fee basis, the preparation and submission of the 1-5213, Alien Entrepreneur petltton and
petitions for other knmlgnttkon benefits to CIS or the Department of We for individual investment providing the
primaiywilly and related entities to carry out the adlvltles of the.Phase I and Phase lit, Penthouse, and all
Phase lit pro)ects; structuring the enterprises so that they create requlske employment prior to the Investors
seeidng removal of conditions; seeing to the ttmely completion and opening of the projects; providing operating
expertise and personnel to operate the projects effiderktly; and, 9 requested by indnridual Investors, making
referrals to advisors who may assist with issues arising from relocation by the Investor and the lnvestor'e
spouse and children to the United Starter.

b. Jay Pear agrees to promote investment in Its projects and to perform its oblSatton under this Agreement
honestly, consistently and fairly in furtherance of as efforts to asaistACCD with lira oversight and management
of the Regional Center In connection with the Jay Peak Phase I, Phase It, Penthouse, and all Phase III projects.

Jay peak wla ad in an tndependent capecrTy and not as oiftcers or employees of ACCD or the State of
Vermont. Jay Peek shall indemnft defend, and hold harmless ACCD, the State of Vermont and rte ofBcere
and empbyoesfnxn tfabMy and anycWW%, suits, judgmenta, and damages arising as a resuft of Jay Pesos

. ads arullor omisalone performed underthis Agreement

ACCD will promptly request rust USCIS acknowledge ACCD's des4ristiorr of Kevin L Qom, Secretary of the
Agency of Commerce and Community Development as the prindpal representative of ACCD In its capacity as
a Regional Center.

1. ACCD will promptly request that USCIS acknowledge ACCD'e designation of John Keselen General
Counsel for the Agency of Commerce and Community Development and James Candtdo for the
Agency of Commerce and Community Development -as the prindpal administrators of the Regional
Center.

2. ACCD will promptly request that USCIS acknowledge ACCD'e designation of JAY PEAK to assist in the
management, sdmlnlatradon and overall compliance of the Alien Entrepreneur protect organh:ed by
JAY PEAK within ACCD's Regional Center wlhh U.S. Immigration laws and regulations eoMz'oft the
Investmard process and padicipatlon In a regional center, and to report upon the akdhvlttes of the project

to ACCD and rospond to ACCD Inquiries about the projeot and assist ACCD to comply with as

obligations as a regional center with respect to this project;

3. This Agreement shall be governed by the laws of the State of Vermont.

4. This Agreement may be modilied by written consent of the parties. This Agreement may not be

cancelled except upon a mateft breach of its terms or a malarial misrepresentation by a party which

remains uncured for more than fourteen (14) days after recelpt of a Noires of intent to Cancel that

provides specftto information JusOAng the canceflatfon.

5. ACCD will notify USCIS in writing waMn thirty (30) days of any change In the designation of the

principal representative of ACCD or the principal admWdretor to ACCD or any slgnitcant change in or

the termination of thfs Agreement w1h JAY PEAK

t3. in the event of umncallallon of this Agreement, ACCD WM provide USCIS a clear explanation as to how

services and responsftrlltties of JAY PEAK hereunder will be performed, end by whom, without

Interruption to the functioning of the Regional Center in connection with the JAY PEAK project or any

affected allan i waftr In the JAY PEAK pr+ojea

7. Notices given hereunder shall be in writing and delivered by courier or by U.S. mail to.

For ACCD:
The ACCD Secretary or ACCD General Counsel
National lire Building, Drawer 20
Montpelier, Vr 06620-0501
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ar rev pgax GOLF AND mta N SUITES L.P..
V1lalllem Stanger, President, Jay Peals GP Servtoes Fbf, , IM
OWMW Pad= of Jay Peek Goff and Mountain SOM, LP.
4850 VT Route 242
VT 05859

Mem Stenger, President. Jay Peak GP SeMoes Lodge Inc.
General Partner of Jay Peek Lodge and Townhwm LP,
485D Vr Route 242 VT 05859

For,~Y PEaK NQ Sl_M STATESIDE LP:

William Stenger, President, Jay peak GP Swvkm Mdeeld0. Inc.
General Partner of Jay Peak HoW Suites Statailde LP.
485D VT Route 242
Vr 05899

the Parties trews envited tMe Agreement in dupf mla adginats as of the.date of their signatures ai{ixed
below.

State of Vermont Agency of Commerce
and Community Dev lopment6,.d. IL►zalaZ.

e

JAY PSAK aALF AMMOXIMPIM SWM L:P.

i .

MtMl rued Agent of Jay Peak GP SeMcsa Goff, Iao. General Pkbw

JAY PEAK L46GEAY OTNHOWES LP.

of Jay Peek OP Services LodgA Inc. General Partner

JAY 

P711H.

Qi
}
EL9~1~ ~ ~TATESiOE L.P.

riM„A /IJJV7L// IJ 11

of Jay Peak GP Smkms Stateside, Ina. Genstai partner

4
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.o#' .VERMONT

.Agency of Commerce and Community Development
One National Life DrivB [phonel 802-828-3211,
Montpelier. VT o562o-o54o1 Erm) 8o2-828-3383
wsvw.dca.stute.vt.us

November 23, 2010

Bill Stenger
President&' CEO
Jay Peak Resort
Vermont Rdute 242
Jay, Vermont 05859

Dear Bill,

'As 2010 draws to a close I wanted to let you know how pleased the Governor and I
are at the progress you are making in the Jay Peak EB-5 Projects.

So many Vermonters are benefitting from the projects such as the Tram Haus Lodge
and. Hotel Jay with direct employment, but also from the indirect economic stimulus
these projects are creating throughout the region..

The Agency of Commerce and Community Development is pleased to monitor'as well
as support these projects and look forward to the future Jay Peak projects being
planned such as the Jay Peak Golf Cottages, Stateside Motel Suites, and the Village
Townhouse Suites.

Please feel free to call on me or my staff should you need fiu'ther support to bring
these projects online.

You and your EB-5 investors are making a profound impact on Jay Peak but also
throughout Northerxi Vermont as well.

Sine 1

Kevin Dorn
Secretary

Department of BwnoWe Development + Depa
Depnnfinent of Tninis&and Macke ft — 4

Affairs s. Divisionfor Historic Piesermtion
thitVeimbntChiei'3+Sarketiug`0Mccr'
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PETER SHUMLIN
Govemor

N ~
f1

State of Vermont

OFFICE OF THE GOVERNOR

February 28, 2011

Mr. Bill Stenger
President and Chief Executive Officer
Jay Peak Resort
4850 VT Route 242
Jay, VT 05859

Dear Bill,

EXHIBIT' G

Thank you for having me at Jay Peak resort recently with Vermont Secretary of Commerce
Lawrence Miller. I was pleased to see the impressive progress you are making in transitioning
Jay Peak into a truly year round resort.

As Governor, I was proud to see how many Vermonters are working on the construction of
different projects and of course in the operation of the resort itself. I know how tough it can be to
run a business;  your success in maintaining a Vermont-owned and operated company while still
demonstrating the resort's national and international viability speaks to Jay Peak's bright future.

The EB-5 investor program you have used to fund the remarkable transformation is a great
example of how the EB-5 program can work in the Vermont Regional Center. I want you to
know that. you have my full support and that of my Administration as you develop Jay Peak
Resort and other EB-5 projects.

Your efforts are creating significant employment opportunities that in turn stimulate the
economy and welcome a group of quality investors to the United States of America. If I can
assist you in promoting your EB-5 programs at Jay Peak Resort or the Vermont Regional Center
in the future please feel free to call on me. I look forward to our continued relationship towards
the betterment of the great state of Vermont.

incerely,

APer Shumlin
Governor

PS/aw

to9 Srazs SrttEEr • THE PAvit tON • MONTPELrstt, VT o56o9-oioi • wwwmErtMoNT.Gov

TELEPHONE: 802.828.3333 9 FAx:802.828.3339 • TDD:802.828.3345
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PETER SHUMUN
Governor

State of Vermont
OFFICE OF THE GOVERNOR

April 25, 2011

Bill Stenger
President and CEO
Jay Peak Resort
Route 242, Jay Peak
Jay, Vermont 05859

Dear Bill,

EXHIBITTG1

RECEIVED
NY 0 4 10,11

Per

Thank you for taking the time to give me a tour on the 
construction progress at Jay Peak. It was

great to see the progress you have made and to meet some of 
your employees. Your vision is

becoming a realityl

Please don't hesitate to let me know if I can ever be of 
assistance. I would be happy to help in

any way that I can.

Again, thank you for inviting me back up to Jay Peak. I'll look 
forward to hearing about your

progress.

b

PS:lk ~
encl.

J I

ly,

Peter Shumlin
Governor

log SrATB SrxsEr • THE PAVILION • MONI'MM X, Vr 
056og-0101 • www.vffMONr oov

TELEPHoNE:802.828.3333 • FAX: 802.828.3339 4 TDD:802.828.3345
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EXHIB~r H1

1036 VT RTE 242
Jay, VT 05859
(802) 988-2996

townofay@comcast.net

November 10, 2011

To Whom It May Concern:

The Town of Jay's 2010 census count was 521 people, and our registered voter
list has 295. The Town's population continues to grow, and I do not see where it would
decrease I see it only increasing more.

Sincerely,
Tara Morse

Town Clerk/Treasurer

JP! 004720
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OP-1 I Profile of Goneral Population and Housing Characterislicst 2010

20110 Demographic Profile Data,

Note: This is a modified view of the original table..

t401E:For more information on con0dentiality protedion,nonsampbrg erret,and defi4ians, see httplt ww,census.gov/prccVicen2C.lD/docmptf.pdt

Gcogtaphy: Jay town, Orleans County, Vermont

X_Not sppticable,
(i] 01httrAsian alone, art" or more Asian categories
1210therPock Islander. alone, or We or more Nat'na Hawaiian and Othor Pacific Islander categaliee,
]3] Ona of the four most commonly repoded muttipiersce combtnationsnel{onvfdo in Census2000.
(4]In combination with one or more of the othet races Wed. The six numbers may add to more than the total population, and the six psrcentaget may
addle rnrom than 100 percent becsuse kids iduolsmay report more than one race:
IS] Thie category is composed of people whose origins ate from the Dominican RopubGc, Spain, and Spanish-'speaking Gerdrat or SouthAmoricon
countries, II also includes gone tell origin responses such as'Utino' or'Hisponic.'
(6]'Spouse'represenis spouse. of the householder. It does nol reflact all spouses Ina household. Responses of'same•sex spouso'wers edited
dudil processing 10'unmardedpsrtner.`
VI amdy hat)seholds' consist iota householder and one or more other people related to the householder by birth, marriage, or adoption. They do not
includo,SWO.0Ox married couples evon d the marriage was padolmed in a state issuing marriage cod' I its fatsame-sax couples. Same-sox couple
households are included in the family households category it there it at least one additional person related to the householder by birth at adoption,
Some-sox couple houcehOdswM no relatives of the housoholder present are tabulated in nonfamiy households.'Nonfamily he useholde consist of
people living alone and households which do not have any mombars totaled to the householder.

1617he homeowner vacancy rate is the proportion ofths tramsownerinventory that is card *(or sale,' It is computed by div ng the tatotnumbet of
vacant units ̀for sate only' by the sum of ownsr•occuptod unit0.vacant units that.*'for sale only,' and.vacant unitslhat have been sold but not yet
cccupiod; and then mutlipliing by 100.
]91 The remal vacancy rate is the proportion of the rental inventory that is vacant *for rent' It is computed by dividing the total number of vacam units
'for rant'by the sum ofthe renter-occupied units,vacant onds that are Ter rent,' and vacant untsthat have been rented but not yet occupied; and
thenmul6plring byllo0.
Source: U.3, Consus 9ureau, 2010 Can sus.

I of 1 11flooritl
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American FactFinder Page 1 of 7

F'ac Finder

XHI t l

GCT- Population and Housing Occupancy Status: 2010 State -- Place and (In
PL2 selected states) County Subdivision

2010 Census Redistricting Data (Public Law 94-171) Summary file

Note; This is a modified view of the original table.

NOTE: For information on confidentiality protection, nonsampling error; and definitions, see
httpdAvww.census.govlprcNc4Dn20101pt94-171.pdf

NOTE: Change to the Califomia,Connecticut,Mississippi,New Hampshire,Virginia, and Washington P. L. 94-171
Summary Files as delivered.

GEO: I Vermont ~ 1

l Total populallon Housing units

Geographicarea Total Occupled Vacant

Vermont 625,741 322,5391 256,442 66,097

I PLACE AND COUNTY SUBDIVISION

by t¢tvFt, Or~etttt brit µ ,5;111 685 223 462

sAlburg village, Vermont 497 330 203 127

Albany town, Orleans County 941 5111 395
*1

1.16 t

Alburg town. Grand Isle County 1,998 1,370 822 5481

_Andover town Windsor County 467 408 218 190

Arlington CDP, Vermont 1;213 622 518 104

Arlington town, Bennington County 2,317 1,2851 999 2,861

I Asculney CDP, Vermont 540 2821 260. 22

Athens town, Windham County 442 2311 181 50

L Avenll lown, Essex Co y 24 209 14 195 '

i wary s gore Essex County 
.

0 8 1 0 8
~~ akcrs a lct tvNn, Franktin County 1,322

._
586 495 91 1

Baltimorefowrs ndsorCounty 244 100

Barnord trav n Windsor County 947
7161 

413 343

r tarnot CDP Vermont 129 58 t 2

E3arr,ot t ° Calod nra Co anty 1,708

_56

9601 666, 2841

errs cliy,W nrrt t 9,052 4.5041 4,137 367

l Barre town, Washington County i 7;924 3,402 3,228 174

Barton village, Vermont 737 460, 355 1,

Barton town, Orleans County 2,810 1.5311 1,192 3391

Beechor Falls CDP, Vermont 177 97 79118 1
Bellows Falls village, Vermont3,148~_ 1,5001 1,314 188

Belvidere town, Lamoitle County 348 2101 153 57

Bennington CDP, Vermont 9,074 4J221 3,8331

6,763 6,246

149 131

289 !
5171

le
Bennington town, Bennington County

j Benson CDP. Vermont

15,764

308

Benson town, Rutland County 1,056 583 s` 420 163 j

Berkshire town, Frankiln County 1,692 648 612 36 ,

Berlin town, Washington County 2,887 1,236 ! 1,125 111 i
Bethel CDP, Vermont 5691 208 1, 2621 3G~

A 004722
http://factfinder2.census.gov/faces/tableservices/jsf/pages/productview,xhtml.., 5/2%2011
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PAYABLE TO:

MAIL TO:

TOWN OF JASxH~iT
1036 VT ROUTE 242
JAY', VT 05.859-9694 flA-s, ih the .n y bill you will

Tara Morse, Treasurer receive, Please Eokwar'd to new

802-988-2996 weer if 'property Ya sold.

iEAR Pares unpaid after the due date are delinouetit. Maximum interest as

allowable by law will. be charged in addition to collectors fee of St.

Postmarks are NOT accepted as timely payment. O.S. Funds.

PARCEL ID 33ILL DATE TAX

1a926a. oI-1 11/10/2011 2011

Location: EOTEL,TRAM,LAUD.OTHER SLDGS,GOLF COURSE

Location: JAY PEAK SKI AREA SPAN 4 327-102-10560 SCL CODE:102.

TOTAL PARCEL .ACRES 2,651.60

OWNER JAY PEAK INC
4850 VT ROUTE 242

JAY VT 05859

FOR INCOME TAX PURPOSES

ASSESSED VALUE NON RESIDENTIAL

REAL 39,526,900 39,52;6,900

SPECIAL EXEMPTION
_ 6,92.7,500

TOTAL TAXABLE VALUE 39,526,900 32,599,400

GRAND LIST VALUES 395,269.00 325,994.00

for more information about how education TAX RATE NAME TAR RATE x GRAND LIST = TAXES

tax sates are determined, go online to: TOWN TAX 0.2546 X395,269.00= 500635.49

www.atate.vt.us/tax/pvredtaxrates.shtml LOCAL AGREEMENT 0.6003 x395,269.00= 112.Se

NON RESIDENTIAL EDOChTION 1.3730 x325,99.4.00^ 447589.7£

TOTAL TAX s

PAYMENT 10/14/2011 ~jTATE....PAYMENTS

DUIE 548343.83 s 548343.53

TOWN OF JAY

PAYMENT DUE TAX YEAR

10/14/2011 2011

OWNER NAME

JAY PEAK INC

PARCEL ID

148268.01-1

AMOUNT

DUE
548343.83

AMOUNT

PAID

JPI 004724

OF JAY

www.jayvt.com
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CERTIFICATE OF LIMITED PARTNERSHIP

Name of Limited Partnership: JAY PEAK HOTEL SUITES STATESIDE L.P

Address of Office: 4850 VT Route 242, Jay, Vermont 05859-9621

COPY
EXHIBIT K

The latest date upon which the limited partnership is to dissolve: December 31, 2061.

The name and the business address of each GENERAL PARTNER W
JAY PEAK GP SERVICES STATESIDE INC.
4850 VT Route 242, Jay, Vermont 05859-9621 CA

The name and place of residence of the initial LRv=D PARTNER 14

JAY PEAK GP SERVICES STATESIDE INC. Gn
4850 VT Route 242, Jay, Vermont 05859-%21

Amount of cash, description, and agreed value of other property contributed by each
limited partner: $10.00 or more dollars.

v,
nz

n

Mvrr:

—IO z
CD

a
71'

Restrictions on transferability of interests of Limited Partners are set forth in the Limited
Partnership Agreement, on file with the General Partner. The interest of the initial

Limited Partner shall be terminated upon the admission of the next Limited Partner, per

the terms of the Limited Partnership Agreement.

Process Agent's Name and address (must be a rWdent or Vr. or othu mgist=d entity in this stau).

Mark H. Scribner
131 Church Street, Suite 300
Burlington, VT 05401

Signatures)/date: GENERAL
JAVPEAK

By:

4850 VT if"iute 242 --'q
Jay, Verddnt 05859-9621

STATESIDE INC.

_ /o

Date

JPI 004726
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EXHIBIT L

STATE OF VERMONT

OFFICE OF SECRETARY OF STATE

The Office of Secretary of State hereby grants a

Certificate of Incorporation

to

JAY PEAK GP SERVICES STATESIDE INC.

a Vermont domestic corporation, effective 
November 19, 2010

November 39, 20'10

Given under my hand and the seal

of the State of Vermont, at
Montpelier, the State Capital

Deborah Markowitz
Secretary of State



ARTICLES OF INCORPORATION (Vermont proflt T.1 1A)

Vermont Secretary of State, 26 Terrace Street, Montpelier, VT 05609-1104
Telephone: 802-828-2386; Fax: 828-2853

Corporate Name: Jay Peak GP Services Stateside Inc.

Corp type: General (T. 11A)

State a brief Purpose here: Real estate management and development, and anything legally permitted of
corporations in State of Vermont.

Registered agent's name: Mark H. Scribner

Registered agent's address: Carroll & Scribner, P.C., 84 Pine Street, PO Box 932, Burlington, Vermont 05402

Principal office address: 4580 VT Route 242, Jay, Vermont 05859-9621

Fiscal operating year end (month): October

Number of shares the corporation is authorized to issue: 1000

Classes of shares (common/prcferred/etc.) and number of shares authorized to issue, in each: Common /
1000

One or more classes of shares that together have unlimited voting rights: Common

One or more classes of shares (which may be the some class with voting rights) that together are entitled
to receive the net assets of the corporation upon dissolution: Common

DIRECTORS' names and addresses: William Stenger, 4580 VT Route 242, Jay, Vermont 05859-9621
N
4

One or more natural persons of majority age (18) may act as incorporator.
.o

Incorporator's printed name: Mark H. Scribner

Incorporator's signature and address: i
Mark H. Scribner
Carroll & Scribner, P.C.
84 Pine Street, Suite 300
Burlington, Vermont 05401

to

Fee is $75.00. Print and file in duplicate. if a delayed effective date is not specified, it is effective the date
it is approved.

E-mail address or phone number where you can be reached: tnscribne a eslaw.us (802) 862-2855

JR 004729"



Vermont Secretary of State Pagel of 1

VERMONT SECRETARY OF
Jim Condos

Limited Partnership Information

EXHIBIT M

STATE

Name JAY PEAK HOTEL SUITES STATESIDE L.P.
Status ACME
Date Formed 10/25/201.1
File Number 0000941
Tye Domestic
State VT
Office Address 4850 VT ROUTE 242
City State Zip JAY VT 05859-4621
Registered Agent MARK Ii. SCRiBNER
Address 131 CHURCH STREET, STE-300
City State Zip BURLINGTON VT 05401.
Dissolve Date 12/31/2061
Partner(s) Listed STATESIDE INC. JAY PEAK GP SERVICES
Partner(s) Listed STATESIDE INC. JAY PEAK GP SERVICES
Partner(s) Listed
Partner(s) Listed
Partner(s) Listed
Record Last Updated 10/26/2011

Information Contact

Home 1 Site Search i Help
Vermont State Page 1 Discialmer

This Web Page is

JP1 004730"
http://cgi3.sec.state.vt.us/cgi-shi/nhayer.exe 11/21/2011



CARROLL & SCRIBNER, P.c.

ATTORNEYS AT LAW EDWARD J. CARROLL' 131 CHURCH Sn tmiSurra 300

MARK H. SCRIBNER BuRI. NamN, VT 05401
• VT end NY

OF COUNSEL:

SUSAN L. PUZURR•

• W and MA
JOANNB ORIIAL•
• N1 and NY
OSWALD 1. KRAMER (NY)
(19831004)

November 22, 2011

Jay Peak GP Services Stateside Inc.
4850 VT Route 242
Jay, VT 05859

Re: Jay Peak Hotel Suites Stateside L.P.

To Whom It May Concern:

Reply'ro:

P.O. BOX 932
BuRUN m, VT 05402-0932

Tel: (802) 862-2855
Fax: (802) 865.9727
Email: mscdbner@cslaw.us
wax,ft WmeAw.us

This will confirm that on November 18, 2011, we spoke to a representative of the IRS and

verbally confirmed that the EIN number for the above-referenced entity is 30-0703826. Once
we have received the confirmation letter from the IRS, we will forward that on to you, If you
have any questions or comments please do not hesitate to contact me.

MHS/so
Enclosure

Very truly yours,

CARROLL & SCRIBNER, P.C.

Mark H. Scribner

JPI~•004731- -



EXHIBIT - N

,Economic
Development

RESEARCH GROUP

Job Generating Impacts from

Jay Peak Phase III-C

Hotel Suites Stateside L.P. Project

A project within the jay Peak Resort Master Expansion Plan

Prepared for:

JAY>: PEAK
VERMONT

Jay Peak Resort
Jay, Vermont

Prepared by--y:

EconomicEconomic Development Research Group, Inc.
2 Oliver Street, 9'~ Floor, Boston, MA 02109

In association with:

Rapid USA Visas
Naples, FL

October 31, 2011

JPl ' 004732



Executive Summary

Overview. The purpose of this assessment was to measure the job generating
effects (in full-time equivalents, FTE's) from a proposed - Phase Ill-C- expansion
of Jay Peak Ski Resort. in: Northwestern Vermont. Specifically,_ the expansion
proposal relates to the Jay Peak Stateside Hotel Suites, Golf Cottages 1 Mountain
Chalets project and additional facilities to continue the transition of Jay Peak
Resort into a year-round destination. Funding for the proposed expansion to be in
the form of $67 million from foreign investors through the USC1S EB-5 Visa
Program, and additional investment of $20 million from Jay Peak Resort.

Methodology: Five basic steps were used to develop this assessment:

1. Analyze the Business Plan data — for incremental annual operations
(visitor activity and spending) in each of the first two years, as well as for
the initial Development Phase Capital Expenditure

2. Conduct multiplier analysis - relevant aspects of the business plan for
each phase are applied to a geographically appropriate set of RIMS II
multiplier data (vintage 2008)

3. Identify total FTE job Impacts for each of the first two years of operation
on the 4-county northwest Vermont study region, and

4. Identify non-direct' FTE job impacts for the development phase for the
relevant study region (state of Vermont).

5. Non-Direct FTE jobs from outside the Regional Center are excluded from
this assessment.

Key Findings: Summarized in Exhibit ES-1 are the job impacts related to a one-
year capital expenditure into the Project, and from Year 2 onwards the recurrent,
annual additional visitor activities associated with the new facilities.

1 Non-direct as defined for the EB-5 application not only captures the "indirect" and
"induced" economic (job) activity typical of input-output analysis definitions, but also
any tangible transactions in the study region initiated by the phase-specific project
activity. Specifically since the construction jobs are not on the payroll of the limited
partnership they are not "direct jobs" in the EB-5 regulation.

~Emwmk
DeMonmmt.

4961A\CH QROUI Job Impacts from Jay Peak Phase Ill-C Expansion, November 2011
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Exhibit. ES-1—Job Generation effects of Jav Peak Probosed Exnansion
Phase =~ Q erations Development Phase
Stud Replan =>  _ 4-county NW VT_ State of Vermont

Year 1 Year 2 1 Year

Visitors ending(mil.$2011) $ 31.396 $ 33.561

Construction Bud et(mil. 2011$)•• $ 64.382

dire nerslup join (M) 0 0 notapplicable

tenant o erotor'semployees FTE) 124: 132 0 .

non-dlrectlobs:(FTE) 463 05 1296
yi,iTE'1ob`ft ~

* includes; Orleans, Lamoitle, Franklin, and Chittenden counsies
** excludes land contribution, and working capital

The remainder of this .report presents.details used to assemble this analysis.
Relevant portions of the Jay Peak Phase ili-C Business Plan are included in an
Appendix to this document.

~lxominic
t3evPhtanatt

ILMAILCn Clour Job Impacts from Jay Peak Phaselll-CExpansion, NovemberMll
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Methodology & Assumptions

(representing 2011$) were deflated to 2008 dollar basis', aspects of visitor
spending (retail purchases on resort) were allocated into producer costs for the
various industries' (from manufacturing, to transport, to wholesale and/or retail
channels) that handle some stage of the product to be consumed, and the industry
exists in the study region, aspects of the construction budget (for fumiture/fixtures
or investment goods) were similarly allocated into producer costs for the various
industries (from manufacturing, to transport, to: wholesale and/or retail channels if
Jay Peak wasn't dealing directly with the manufacturers for purchases) that
handle some stage of the product to be consumed, and the industry exists in the
study region. As recommended by RIMS II technical support staid EDR Group
did cross-reference the state-level VT IMPLAN data set (for 2008) to gauge the
presence and scale of specific industries from which construction phase purchases
could be procured in-state. Only those industry aspects of the distribution cost
allocation that have an adequate presence in Vermont were applied against its
final demand employment multiplier.

Adjusting to Full-time Equivalents (FTEPs)

The RIMS II final demand employment multipliers yield a total job impact result
that is combined full-time and part-time jobs. In order to re-cast this as a FTE
value, we (i). subtract the estimate of direct FTE's (taken from the business plan)
for the operations phase, and (ii) adjust the remaining portion of the RIMS II
result by the U.S. 2009 U.S. ratio of full-time to all workers in ALL Private
Industries, a value of 0.89." The sum of the annual direct FTE job value and the
annual non-direct FIE job value equals the annual total Job Impact in FTE's.

2 Data from BLS-CPI program, Northeast All urban consumers series; May 2007 to May 2010,
resulting in a deflator of 0.942.
3 Using the U.S. distribution cost tables available with RIMS 11 data subscription
4 U.S. BEA-National Income Product Accounts, Table 6AD

Daftnen
RPPRltRCM GROUP Job Impacts from Jay Peak Phase 111-C Expansion, November 2011
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Appendix 1

Appendix 1: Firm Overview

Economic Development Research Group, Inc. (EDR Group)
is a consulting firm focusing specifically on applying state-of-the-art tools and
techniques for evaluating economic development performance, impacts and
opportunities. The firm was started in 1996 by a core group of economists and
planners who are specialists in models and tools for evaluating impacts of
infrastructure, technology workforce and natural resources on economic
development opportunities. Glen Weisbrod, President of EDR Group, is a former
board member of the Council for Urban Economic Development, now IEDC.
Lisa Petraglia, Director of Economic Research since joining the firm in 2000,
previously spent 8 years with REM] as head of Technical Client Consulting.

EDR Group provides both consulting advisory services and full-scale research
projects for public and private agencies throughout North America as well as in
Europe, Asia and Africa. Our work focuses on three issues:

• Economic Impact Analysis -- How can my projecdprogram affect economic
growth & attraction? ...How can 1 best tgeet my efforts?

• Market / Strategy Analysis -- How will  be a,~f ected by changes  in the economy?
... What should I do to respond to them?

• Benefit /Cost Analysis —What will be the economic benefits & casts of my
project /program? What should 1 do to maximize net value?

The economic development work of EDR Group is organized in terms of five
areas: (1) Forecasting economic change and needs, (2) Opportunities assessment,
(3) Strategy development, (4) Benefit-cost analysis, and (5) Program evaluation.
Our firm's work and clients have been nationally recognized for project
excellence, including a 2005 recognition award by the International Economic
Development Council, a 2002 award by the Northeast Economic Developers
Association and a 2000 award by the Government Research Association.

Mail. Economic Development Research Group, Inc.
2 Oliver Street, 9's Floor, Boston, MA 02109

Web. www.edrLroup.com

Email. infoRedrgroup.com
Tel 1.617.338.6775 FM 1.617.338.1174

Wnnfflft
MTIOPM

urARSKARCH Job Irnpaets from Jay Peak Phase III-CErpansion, November 2011
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Appendix l

,Economic
Development..:

MFARCH GROUP

Economic Impact Modeling

Staff Experience

Note: Economic Development Research Group is certified as a national expert in economic
impact modeling for the WLAN. Model Qll /www.implan.coml ansultan(sLisl/Default.aM
or call the staff of WI.AN at 651439.4421) and also for the REND Model (see
httu:J/www.remi.coydConsult ng&gnsulting3,~1 or call the staff of R13MI at 413-549-1169).
The fimt is also exert at using the RIMS-II model (you can call their staff at 202-606-5343 to
confirm our expertise though they do not formally published a list of experts).

Arizona ARLAN model of impacts of airports and aviation industries
California ARLAN model of economic impact of high speed rail

REMI model of impacts of LA regional transportation
program, also electric utility merger

RIMS-D model of impacts of electric utility merger

Colorado ARLAN model of statewide airport impacts

IMPLAN model of regional economic development impacts of
utility rates

Connecticut ARLAN model of impact of casino

REMI model of Solar-energy adoption

Delaware ARLAN model of impacts of new highway development

Florida REMI model of impacts of building moratorium
Georgia REMI model of HSGT alternatives Atlanta-Chattanooga

ARLAN model of impact of industrial development

BOLAN model for 28 county regional impact of Airport
Iowa REMI model of impacts of energy policies

Illinois REMI model of impacts of railroad industry & urban renewal
scenarios

ARLAN model of impacts of Performing Arts College

IMPLAN model of impacts of METRA New START
investments

Indiana REMI model of impacts of transportation, tourism and business
attraction

Kentucky REMI model of impacts of transportation, tourism and business
attraction

ARLAN model of impact of industrial infrastructure
development

IMPLAN model of impacts from Natural Gas Mining activities

Louisiana REMI model of impacts of transportation, tourism and business
attraction; RIMS-II critical review of impact reports on
behalf of Bureau of Governmental Research (BGR) in New

600nn*
pwftam

ARsuacx caauP Job Impacts from Jay Peak Phase Ill CExpansion, November 2011
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Appendix I

Orleans
Maine REMI model of impacts of proposed civic / convention center

IMPLAN model for impacts of rail service
Maryland IMPLAN model of impact of public infrastructure projects
Massachusetts REMI models of impacts of highway, Clean Air Act, and

Boston Harbor Cleanup Project, RGGI (advisory)
IMPLAN model of impacts of Logan International Airport
IMPLAN model of impacts of Boston's ALFA expansion
IMPLAN model for impacts of an office/industrial park and

resort

IMPLAN model of impacts of developing Biomass-fired
energy generation

RIMS-II models of impact of airports (statewide) and
community health centers (statewide)

IMPLAN model of Visitor-spending at BCEC and Hynes
Convention Centers

Michigan IMPLAN model of impacts of airports (statewide)
REM] model of impacts of gas pipeline
REM] model of MDOT's 5-Year Plan(s) through UMI

New Jersey IMPLAN model analyses for Health Care Institute of NJ
(HINJ) and Bio-Tech Council of NJ (BCNJ)

New York State IMPLAN model of impacts of airports in North Country, also
industrial infrastructure

REMI model of impacts of army base and economic
diversification

RIMS-]I model of impact of Lincoln Center
IMPLAN model of impacts from NYSERDA Main-tier RPS

contracts
IMPLAN model of impact of public infrastructure

Northeast US PC/I-0 model of impacts of high speed rail
Oregon IMPLAN model of impacts for 90 airports

IMPLAN model for statewide impacts of air cargo
Pennsylvania IMPLAN model of impacts from proposed expansion of the

PA Convention Center
IMPLAN model of impacts of cultural-leisure Tourism to the

Greater Philadelphia Region

IMPLAN model of impact of industrial park development 8c
expansion of Philadelphia's Free Library

IMPLAN model of impacts of Delaware River Ports
Infrastructure

REMI models of impacts of transit system and highway
improvements

IMPLAN model of impacts from Natural Gas Mining activities
IMPLAN model of terminal/runway expansion at PHL

Rhode Island IMPLAN model of impacts of airport expansion

MEWrMn9c

■~~~P Job Impacts from Jay Peak Phase III-C Expansion, November 2011
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Appendiv I

S. Carolina IMPLAN model of impact of industrial infrastructure
investment

Tennessee IMPLAN model of impact of Nashville Airport; also sewer,
water and industrial parks

Texas REMI model of San Antonio Municipal Utility energy-
efficiency program

Vermont REMI model to project scenarios for aviation planning

IMPLAN model of impacts. of aviation statewide

Virginia IMPLAN model of impact of highway, also impact.of
industrial infrastructure investment and airport impacts

IMPLAN model of impacts from Natural Gas Mining activities

West Virginia IMPLAN model of impacts from Natural Gas Mining activities

Wisconsin IMPLAN model of impact of GA and commercial airports
(statewide)
REM] model of impacts of highways, tourism, and energy-
efficiency programs

Appalachia IMPLAN model to evaluate exports
New England REMI modeling of Proposed state-level energy-efficiency

ramp-up policies.
Mid-Atlantic REMI modeling for RGGI; for Low-carbon fuel standard

development
National IMPLAN-based toolldt to evaluate Scenic Byways Tourism

Economic Impacts
REMI model of Clear Skies Proposal / Carper Amendment

Scotland Scottish I-0 model of economic impacts of Glasgow airport

Eacrm*

RURARCH

 99COP 
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Appendix 3

Appendix 3: RIMS II Type H Multiplier
Data, 2008

RIMS 11 Multipliers (2002/2008) Table 2.5 Total Multipliers for Output,
Earnings, Employment, and Value Added by Industry Aggregation
Vermont 2008 Jay Peak Region Multipliers ('Type 11)

wydopmem
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Brief Description
Regional Multipli rs from the Regional Input-Output Modeling System
(RIMS II): A Brie Description

Overview

Effective planning for public- and private-sector projects and programs at the State and local levels requires a
systematic analysis of the economic impacts of these projects and programs on affected regions. In turn, systematic
analysis of economic Impacts must account for the Interindustry relationships within regions because these
relationships largely determine how regional economies are likely to respond to project and program changes. Thus,
regional Input-output (1-0) multipliers, which account for Interindustry relationships within regions, are useful bools for
conducting regional economic Impact analysis.

In the 1970s, the Bureau of Economic Analysis (BEA) developed a method for estimating regional I-0 multipliers

known as RIMS (Regional Industrial Multiplier System), which was based on the work of Garnlck and Drake. 
i In the

1980s, BEA completed an enhancement of RIMS, known as RIMS II (Regional Input-Output Modeling System), and

published a handbook for RiMS II users. ? 1992, BEA published a second edition of the handbook In which the
multipliers were based on more recent data and Improved methodology. In 1997, BEA published a third edition of the
handbook (PDF • 677 KB) that provides more detail on the use of the multipliers and the data sources and methods
for estimating them.

RIMS II Is based on an accounting framework called an I-0 table. For each industry, an 1-0 table shows the industrial
distribution of inputs purchased and outputs sold. A typical I-0 table in RIMS 11 is derived mainly from two data
sources: BEA's national 1-0 table (PDF • 824 KB) , which shows the Input and output structure of nearly 500 U.S.
Industries, and BEA's regional economic accounts, which are used to adjust the national 1-0 table to show a region's

industrial structure and trading patterns. 3

Using RIMS 11 for Impact analysis has several advantages. RIMS 11 multipliers can be estimated for any region
composed of one or more counties and for any Industry, or group of. industries, In the national I-0 table. The
accessibility of the main data sources for RIMS 11 keeps the cost of estimating regional multipliers relatively low.
Empirical tests show that estimates based on relatively expensive surveys and RIMS II-based estimates are similar
magnitude .4

BEA's RIMS multipliers can be a cost-effective way for analysts to estimate the economic Impacts of changes in a
regional economy. However, it is Important to keep In mind that, like all economic impact models, RIMS provides
approximate order-of-magnitude estimates of impacts. RIMS multipliers are best suited for estimating the Impacts of
small changes on a regional economy. For some applications, users may want to supplement RIMS estimates with
Information they gather from the region undergoing the potential change. Examples of case studies where It is
appropriate to use RIMS multipliers appear in the RIMS 11 User Handbook. (PDF • 677 KB)

To effectively use the multipliers for impact analysts, users must provide geographically and industrially detailed
Information on the Initial changes in output, earnings, or employment that are associated with the project or program
under study. The multipliers can then be used to estimate the total.impact of the projector program on regional
output, earnings, and employment.

RIMS II is widely used In both the public and private sector. In the public sector, for example, the Department of
Defense uses RIMS II to estimate the regional Impacts of military base closings. State transportation departments use
RIMS II to estimate the regional Impacts of airport construction and expansion. In the private-sector, analysts and
consultants use RIMS II to estimate the regional Impacts of a variety of projects, such as the development of
shopping malls and sports stadiums.

RIMS II Methodology
RIMS II uses BEA's benchmark and annual I-0 tables for the nation. Since a particular region may not contain all the
industries found at the national level, some direct input requirements cannot be supplied by that region's industries.
Input requirements that are not produced in a study region are identified using BEA's regional economic accounts.

The RIMS II method for estimating regional I-0 multipliers can be viewed as a three-step process. In the first step,
the producer portion of the national I-0 table is made region-specific by using six-digit NAICS location quotients
(LQs). The LQs estimate the extent to which input requirements are supplied by firms within the region. RIMS II uses
LQs based on two types of data: BEA's personal Income data (by place of residence) are used to calculate LQs in the
service industries; and BEA's wage-and-salary data (by place of work) are used to calculate LQs in the nonservice
industries.

In the second step, the household row and the household column from the national I-0 table are made region-
specific. The household row coefficients, which are derived from the value-added row of the national I-0 table, are
adjusted to reflect regional earnings leakages resulting from Individuals working in the region but residing outside the
region. The household column coefficients, which are based on the personal consumption expenditure column of the

http;//bea.gov/regional/rimstbrfdescdm, JPI, 004741 1/2n



11/22/2010 BEA : Brief Description
national I-O table, are adjusted to account for regional consumption leakages stemming from personal taxes and
savings.

In the last step, the Leontlef Inversion approach is used to estimate multipliers. This inversion approach produces
output, earnings, and employment multipliers, which can be used to trace the impacts of changes in final demand on
directly and indirectly affected industries.

Accuracy of RIMS II
Empirical evidence suggests that RIMS Il commonly yields multipliers that are not substantially different in magnitude
from those generated by regional I-0. models based on relatively expensive surveys. For example, a comparison of
224 Industry-specific multipliers from survey-based tables for Texas, Washington, and West Virginia Indicates that the
RIMS II average multipliers overestimate the average multipliers from the survey-based tables by approximately S
percent. For the majority of individual. inclustry-specific rriultipliers within these states, the difference between RIMS II
and survey-based multipliers Is less than 10 percent. In addition, RIMS It and survey multipliers show statistically
similar distributions of affected Industries a

Advantages of RIMS II
There are numerous advantages to using RIMS II. First, the accessibility of the main data sources makes It possible to
estimate regional multipliers without conducting relatively expensive surveys. Second, the level of industrial detall
used in RIMS II helps avoid aggregation errors, which often occur when industries are combined. Third, RIMS II
multipliers can be compared across areas because they are based on a consistent set of estimating. procedures
nationwide. Fourth, RIMS 1I multipliers are updated to reflect the most recent local-area wage-and-salary and
personal income data.

Applications of RIMS II
RIMS II multipliers can be used in a wide variety of regional impact studies. For example, the U.S. Nuclear Regulatory
Commission has used RIMS II multipliers In environmental impact statements required for licensing nuclear
electricity- generating facilities. The U.S. Department of Housing and Urban Development has used RIMS lI multipliers
to estimate the Impacts of various types of urban redevelopment expenditures. RIMS 11 multipliers have alsobeen
used to estimate the regional economic and industrial Impacts of: opening or closing military bases, tourist
expenditures, new energy facilities, energy conservation, offshore drilling, opening or closing manufacturing plants,
shopping malls, new sports stadiums, and new airport or port facilities.

Footnotes
1. See Daniel H. Gamick, "Differential Regional Multiplier Models," Journal of Regional Science 10 (February

1470): 35-47; and Ronald L Drake, "A Short-Cut to Estimates of Regional Input-Output Multipliers,"
International Regional Science Review 1(Fall 1976): 1-17.

2. See U.S. Department of Commerce, Bureau of Economic Analysis, Regional Input-Output Modeling System
(RIMS II): Estimation, Evaluation, and Application of a Dlsaggregated Regional Impact Model (Washington, DC:
U.S. Government Printing Office, 1981). Available from the National Technical Information Service, 5285 Port

Royal Road, Springfield, VA 22161; order no. PB-82-168-865; price $26.
3. See U.S. Department of Commerce, Bureau of Economic Analysis, The Detailed Input-Output Structure of the

U.S. Economy, Volume II (Washington, DC: U.S. Government Printing Office, November 1994); and U.S.
Department of Commerce, Bureau of Economic Analysis, State Personal Income, 1929-93 (Washington, DC:

U.S. Government Printing Office, June 1995).
4. See U.S. Department of Commerce, Regional Input-Output Modeling System (RIMS II), chapter 5. Also see

Sharon M. Brucker, Steven E. Hastings, and William R. Latham III, 'The Variation of Estimated Impacts from
Five Regional Input-Output Models," International Regional Science Review 13 (1990): 119-39.

httpJ/bea_gov/regional/rims/brfdasc-cfm JPI "004742" 2/2'



RIMS II Multipliers (200212008) 1

Table Z.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation
Vermont 2008 Jay Peak Region Multipliers (Type 11)

Mvldpllor

INDUSTRY
Final Demand Direct Effect

output/11
(dollars)

Eaming30 I
(dollars)

EmptoymenV31
(jobs)

Valuoadded141
(dollars)

Earrings/51
(dollars)

Emptoymonlf8!
(jobs)

1. Crop and aldrnal ptoduction 1;7984 0.30941 135964 0.7401 2.2126 1.7148

2' porcatry. ffohln. Waal tlrtdos 1.7471 OA2041 18.6298 0.8289 1.7923 1.5793

3. On and gas oxtracdon 1.0000 o.wwl 0.0000 0.0000 0.0000 0.0000

4,. Wall, except oil wW gas 1,6126 0.3673 10.3929 0.8804 1.8137 1.6586

5Support sedwillet for mining 111000 0.0000 0.0000 0111100 0.0000 0.0000

6 131111 os" 1.3898 01998 5.4792 OM7 1.5832 27141

7»Cons 1.7949 0.5402 16.6269 CM1 1b728 1.7084

0. Wwd product manutedurtrl 1.9140 OA024 13.6962 0.7625 2.2530 2.3889

9.NaftmetaIlle mt rut product rtn0 1.6876 0.42791 11.4039 0.8415 1.71139 1.9495

10 Primary motel manufacturing 1.7021 01819 8.3068 0.6594 23628 3.2927

11 Fabricated metal itmdutt manaftchiWa-V 1.5642 0.3887 9.5381 ' 0.7545 1.6427 1.9270

A Machinery mefiUhretuffas 1.6343 OA328 10.3320 0.7540 1.6533 1.9765

13 acrd s1a rtlo product ma 1.4889 0.3080 6.3400 0.6449 1.7673 25161

14.Etattricai oqulpmont wad applianco manufachwing 1.6145 0.3399 8.6257 0.7654 1.8051 20235

Now ctea  Ns. god put" ag 1.4458 0.2837 7.0309 0.5098 1.7126 1.9683

transportation ring 1.5415 0.3580 7.6856 OAS55 1.7020 2.3422

manul trcg

won

1.6665 0.4184 13.1925 0.7052 1.7107 1.7189

il - 1.6457 9.4097 115681 0.8723 1.7390 1.8470

OW tabacco beverage, a stag 18842 9.3978 9.s1a7 oss9s 25892 z72aa

ICTWOlo le product mli s 15706 0.3078 10.76461 0.6295 1.8469 1.6392

21> pparol, dt , d'oltlod p hrr#ng 1.60.59 0.3980 165248 0.7633 1.7021 1.4992

2pew manuiecturieg 1.5830 0.3008 7.0806 0.6888 1.9453 2.6072

23, Printing aelatod support ecimilee 1.8845 0.4708 13.1698 0.8823 1.8202 1.7601

24a Petroleum and coal products manufacturing 1A822 0.3094 5.8596 0_q850 1.6054 26953

>n actusing 1.4491 0.24101 6.3621 05848 1.86051 20587

20 P$"6 $ Site rubb*r otadutts nit 1.4951 0.2032 7.4613 0.6603 1.7779 1.9788

2780 0414 U111da, 15902 OA644 10.9100 1.0308 1.5548 1.8992

20. ROW baft 1.6434 0.4909 19.2317 1.0490 15388 IA107

20, Ali lionspertadon 1.7662 0.5491 16.4988 0.9000 1.6425 1.7880

30 I transportation 1.8457 0.3520 81312 0.8683 21260 3.2942

po don 1.7093 0.3445 9.1831 0.7354 26180 3.2941

1.7046 0.5181 13.4111 0.9404 1.8382 22266

d sin r ' po

LPIpettat

1.7485 0.4981 19.1558 0.7709 1.7307 1.5098

ion

g 1.0000 0.0000 0.0000 0.0000 0.0000 0.0000

on and oupport aefthiloe 1.7084 0.6406 17.703. 1.1137 15211 1.6003

36 f o tngslid $ q# 1.71188 0.5896 17.5010 1.0840 1.5335 1.6294

37 Pulitleffinifindustries, excepttnim 1.7183 OA672 14.4728 0.9927 1.7711 1.7984

3i Motion p1clum and Hound ftng Indus 1.5736 0.3650 20.2511 0.93771 1.7395 1.3512

39„ S sfng. except 1.7440 0.6681 13.6824 0.6778 1.5798 1.9811

(Commune)

Region OeWl on: Chittendem VF, Franklin, VT: Lamot9o. VT: Orleans. VT
'Includes Government eMerprlses.
1. Each entry In column 1 represents the total dollar change In output that occurs ball industries for each eddRbrral dollar of output delivered to
Oriel demand by the htdustry conespornOng to the entry.
2. Each entry in column 2 represents the total dollar change N eamlrg3 of households employed by all industries for each additional doQar of
output delvered to final demand by Oo Industry corresponding b the entry.
3. Each entry In column 3 represents the total change In number of Jobs that occurs In a9 Industries for each additional 1 million dollars of oufp A
dowered to 9mal demand by the bdusby corresponding to the entry. Because the employment multipliers are based an 2008 date, the output
delivered b anal demand should be In 2008 dollere.
4. Each entry In column 4 represents the total dollar charge in value added Oust occurs in all Induslde9 for each addillonel dollar of outpul
delivered to final demand by the industry corresponding 10 the entry.
S. Each entry in column 5 represents the total doftar change In earnings of households employed by an Industries for each addIdanal dollar of
earnings paid directly to households employed by the Industry corresponding to fie entry.
6. Each entry In column 6 represents the total change In number of Jobs In all industries for each additional Job In the industry compording to
the entry.
NOTE.-MuMptlers are based on the 2002 Benchmark Input-Output Table for the Nation and 2000 regional data. Industry that 8 Iden88es the
Industries oorrespordMg to the entries.
SOURCE:-Reg -Ijnpv9XW Modeling System{RRrgW V4* Oivlebn; Bureau offoortande Anetysie.-



RIMS 11 Multipliers (200712008)
Table 2.5 Total Multipliers for Output, Eamings, Employment, and Value Added by Industry Aggregation

Vermont 2008 Jay Peak Region Multipliers (Type iI)

INDUSTRY

Mulupller

FbW Demand Direct Elfod

outpuVil
(dollars)

FamingsM
(doflars)

FmploymentM
Cobs)

Vah"ddedl41
(datkus)

EAmlgxW
(dollars)

Emplaymorhtl5l
(ice•)

40. Tolocommuniwtions 1.0438 0.3181 75811) 0.9328 20432 2.7648

41. Internet and other Information sorvicos 1.0796 0.4674 13.4553 1.0328 1.6478 '1.6050

42. Federal Reserve banks, credit intermediation and related
services 1.6025 0.4001 9,51361 1.0372 1.7472 2.2047

43.Securbles,eommodEtycontrects,ln0e5110411b 1.8880 0.6928 19.3506 1.1078 1.5614 1.6871

44. Insurance carriers and related activlllas 1.8752 0.5134 11.8012 1.0575 1.6789 2.4381

4S. Funds, trusts, and other flrmrtdol vehicles 2.1101 0.4920 126032 0.8509 3.8154 6.5801

41L Real estoto 1.3051 0.1224 7.8917 0.8305 27532 1A63D

47. Rental and leasing services and lessors of Intangible
woots 1.5760 03707 12.9352 1.0459 1.7256 1.6151

48. Profeulonal, wJantlflc, and technical services 1.7635 0:6396 17.0886 1.1331 1.4787 1.6869

49. Msnagemont of campanles and enterprise& 1.8307 0.6451 145982 1.1322 1.5738 2.0490

5Q Adminlstnatlre and support sorvlsos 1.7039 05693 27.2797 1.1011 1.5110 1.3089

51. Wasto management and ramadlaWn sawkes 1.6478 OA041 10.5875 0.9468 1.7714 2.1038

5, Educational aervices 1.8412 0.6101 226459 1.0830 1,6320 1.4537

53. Ambulatory health care services 1.8139 0.7134 17.9277 1.1436 1.4585 1.7008

64. Hospitals 1.7465 0.6806 14.1935 1.0248 IA874 1.0445

55. Nursing and residential care facilities 1.7279 0.6359 22.4971 IADIBI 1.4263 1.4045

56. Social asststonoo 1.7835 058717 28.1812 1.0452 1.54911 1.3174

57. Performing arts, spectator sports, museums, zoos, and
tam 1.7605 0.4900 21.5410 1.0595 1.7296 1AS42

W. AmwemalrN 9811IMtn111, end rowOOtion 1.6812 0AS1171 20.9773 1.0456 15804 1.2753

59. Accommodation 1.6212 0.4466 17.3910 1.0188 1.8183 1.4751

80. Food services and drinking places 1.6875 OA769 24.4114 0.9202 1.5887 1.3050

al. Dow servicee 1.7376 0.4802 14.4547 0.9578 1.7171 1.8005

62. Households 0.9910 0.2645 9.1199 0.61031 0.0000 1 0.0000

Region Definitlen: CNttenden. VT: Franklin, Vr: Lamoi le, VT: Odesm. Vr

•tnrArdos Govammenterteryrlsea.
1. Each entry In column 1 represents the total dollar change In output that owns In all Industries for each addlgonal dollar of 

output delivered to

final demand by the Industry corresponding to the entry.
2. Each entry In oolumn 2 reprosents the total dollar dtango In oombrgs of households employed by al industries 

for each additional dollar Of

output delivered to final demand by the Industry corresponding to the entry.
3. Each entry In column 3 represents the toW change In nhmtbaf Of Jobs that O=m In ail indusbtas for each additional l million 

dowers Of output

delivered to Oral demand by the Industry corresponding to the a". Because the emp r*M mullp9ers are based on 2008 data, the output

do9vared to final demand should be In 2008 dollars.
4. Each entry b column 4 reprosofns the total dollar change In value added that occurs in all trrdusble3 ton each addhionel dollar of oelphd
delivered to final demand by the Industry corresponding to the entry.
5. Each entry In column 5 represen uts the total dollar change in earnings of h holQS oyed emp by et Indu$w" for each aWNIOnel damr of

eambhge paid directly to households employed by ft Industry cwtowrd m to the entry.
6. Each entry In column 6 represents the MI change In number of Jobs In al Industries for each eddiftmi job In 1hs Industry corresponding to
IM 
OT Mutttp6aa am based on the 2002 Benchmark lnptMWput Table for the Nation and 2006 regional data. Industry Usl B iden9tles the
bldustdea moespo:fding to the sautes.,.
SOURCE-Regional fnput.Output Modeling System (RIMSj1 jiew4 Olvisimh. Bureau ofEconond0 Mayeis.



RIMS II Multipliers (200212008) 1

Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation

RIMS 112008 State of Vermont Multipliers (Type II)

INDUSTRY

Multiplier

Final Demand Direct Effect

OutputMl
(dollars)

Eafni gaW
(dollars)

EmploymsrrW
Qobs)

Valuoaddedf41
(dollars)

Eamingsl6f
(dollars)

Emptoymentl8/
Gobs)

1. Crop and animal production 1.8650
.' 
0.3383 - 14.7483 0.7784 2.3121 1.7883

L Forestry, fishing, and rotated actvhles 2.0442 0.5038 220540 0.9892 2.1078 1.8346

3. Oil and gas extraction 14000 0.00001. 0.0000 0.0000 1 0.0000 0.0000

1. Mining, except oil and gas 1.8462 0.3935 :11.1336 0.8980 1.7921 1.8365

5. support activitos for mining 1b226 0.5043' 10.4508 " ' ' 0.9305 1.8481 3.3309

6. u011tloe 1.3922 0.2981 5.5593 0.8308 1.8084 2.11638

7. Construction 1.9252 0.8224 19.1634. 1.0257 1.6938 1.7301

8. Wood product menufaebrbng 21709 OA789 16.5135 0,8857 2.5733 L7646

9. Nonmetallic mineral product manufacturing 1,7516 0.4865 12.5067 0.8647 1.7631 1.8601

10. Primary metal manufacturing 1.7322 0.3292 7.3420 0.6773 2.1994 .3.0554

11. Fabricated metal product manufaehuing 1.6424 GA3461 10.7858 0.7932 1.6711 19734

1LMochtnarymanufacturing 1.7041 0.4614 11A854 0.7841 1.7076 2.0548

13. Computer and electronic product manufacturing 1.5559 0.3494 7.1468 0.6759 1.7676 2.6412

14. Electrical equipment and appliance manufacturing 1.6271 0.3411 &6906 0.7897 1.9712 2.1055

15. Motor vehicle, body. tealler, and parts manufacturing 1.0583 0.3565 &9852 DAM 1.9219 2.2440

is. other transportation equipment manufacturing 1.7387 0.4114 SAW 0.7559 1.9183 2.8411

17. Fumiture and related product manufacturing 13122 0.4066 128151 0.7993 1.8400 1.8482

18. Miscellaneous manufacturing 13021 OA410 125168 0.8956 1.7579 1.0738

19. Food, beverage, and tobacco product manufacturing 1.9038 0.3225 10.4911 0.7086 2.5901 2.7742

20. Textile and textile product mills 1.5767 0.3348 11.9042 0.8334 1.6024 1.0273

21. Apparel, leather, and allied product manufacturing 1.8685 0.4034 157242 0.7834 1.7667 1.5569

22. Papermanufaduring 1.8869 0.2642 7.4299 0.7308 2.5346 3.7706

23. Prtnting and related support activities 1.7342 0.4747 13.3307 09873 1.6899 1.8328

24. Petroleum and coal products mamdacturing 1.5387 0.3471 6.6501 0A089 1.6920 2.7389

25. Chemical manufacturing 1AS71 0.2497 6.6129 0. 35 19380 2.1569

29. Plastics and rubber products manufacturing 1.5899 0.3503 9.3131 0.7135 1.7939 20150

27. Wholesale trade 1.5981 0.4548 10.9917 1.0334 1.5874 1.9525

28. Retail trade 1.6864 0.5109 19.9146 1.0680 1.5891 1.4333

2LAbtransportetion 1.7263 -0.5453 16.4453 Ohm 1.6098 1.7394

30. Rail transportation 1.6484 0.3722 8.6619 0.8596 2.0383 3.1436

31. Water transportation 1.8618 0.3543 9.3613 0.7102 23411 2.9201

3L Truk transportation 1.8194 0.5080 13.1920 09410 19177 2.3331

33. Transit end ground passenger transportation- 1.8841 0.5425 20.5069 0.8273 1.8460 15757

34. Plpdm transportation 1.= DAM 0.0000 0.0000 0.0000 0.0000

35. other transportation and supped activitles- 1.7644 0.6570 1&1897 1.1011 1.4949 1.8532

38. Warehousing and storage 1.7220 0.5107 15.1951 1.0517 1.6229 1.7285

37. Publishing Industries, except Internet 1.7574 0.4667 14.4136 14054 1.8574 1.8784

38. Motion picture and sound recording tnduatrias 1.6176 21.5093  1.7784 1.3732

39. Bmadcaetlng, except Internet 1.7398 M04

0.9589

 13.97041 0.6725 Uns 1.9745

iContlnuod).

Region DeOnitlon Vermont
'Indudos Qovemmont enterprises.
i. Each entry in column 1 represents the total dollar change In output that oasts in all bndurtrtes for each additional dollar of ovW delivered to
final demand by the Industry corresponding to the entry.
2. Each entry In cobonn 2 represents the total dollar change In eamings of househoWs employed by all industries for each ed"wal dollar of
output ddKwW to final demand by the industry corresponding to the or".
3. Each entry In colu rw 3 represents the total change h number of Jobs that caws In all Ihdostdes for each addelo al t m80on dollars of outpA
deWered to itrat demand by the frWu Ary co mew" to the entry. Because the empfoyrnerd muldpliers are based on 2008 data. the output
deWeued to final demand should be In 2008 dollars.
4. Each entry In column 4 represents the total dollar come In valuo added that caws In at Industries for each addit wl dollar of ouW
delivered to Mat demand by the Industry corresponding to the entry.
S. Each entry In oolumn 5 represents the total dollar change In eomtnge of households employed by all Industries for each additional dollar of
earrings paid directly to households employed by the Industry corresponding to the aft.
8. Each entry In column 6 represents One total dnanga In number of Jobs In all industries for each addklorrat jab In the Industry corresponding to
the 

NNO E.-WIllplers are based on The 2002 Benchmark InpW4Xdput Table for the Nailer and 2008 regional data. Industry List 6 IdeMUles the
Industries corresponding to Ohs snipe&
SOURCE:'-ReBbnallnWt-0utput ModelingSrirern{RIM,~F~IR~n~~l net lati BmmuetfmnomfaMetyeh, , .



RIMS II Multipliers (200212008)
Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation

RIMS 11 2008 State of Vermont Multipliers (Type 11)

INDUSTRY

Multiplier

Final Domand Direct Effect

Ordputfif
(dollars)

Eamingar7/
(dollars)

EmploymentW
Cobs)

Valuo4dded141
(dollars)

Eamir4sM
(dwars)

Employmentfs/
Cobs)

40. Talecommuntations 1.6181 0.3202 7.8212 0.9132 1.3821 2.7115

41. Internet and other information sarVleoa 1.6472 0.4451 12.8852 1.0129 1.6885 _ 1.8571

42 Federal Roserve banks, credit Irdermadlation and related
services 15793 0.3900 9.5101 1.0203 1.7136 22268

43. Securities, commodityeontraeta, Investments 1.8851 0.7439 20.6125 1.1071 1.5175 1.6418

44. Insuranco carriers and related actWes 1.8811 05401 124430 1IM57 1.8467 2.3603

45. Funds, trusts, and othor financial vehicles 1.6450 OA209 10.4252 0.6531 2.9535 4.2100

48. Roalaslato 1.3338 0.1348 8.3292 0.9432 2.9764 1.5177

47. Reftl and leasing services and lessors of intangible
secrete 1.b885 0.3749 13.0481 1.0470 1.7540 1.6374

41L Profoaslonal, scientific, and technical services 1.7881 0.8730 18.0146 1.1520 1 A963 1.7103

49. Managomeht or compantos and enterprises 1.8332 0.6488 14.7645 1.1239 1.5799 20678

50. Administrstive and support servlces 1.7650 0.6211 29.8793 1.1313 1.5228 1.3153

S1. Waste management and ramodlatton sorvlcos 1.7027 0.4391 11.5014 0.9709 1.7983 21352

S2 Educational services 1AS32 0.8158 228328 1.0531 1.5629 1.4812

53. Ambulatory healthcare services 12539 0.7360 105530 1.1808 1A836 1.7379

54. Hospitals 1.7750 0.5943 14.3972 1.0334 1.5255 1.9003

S5. Nursing and residential aro facilliles 1.7850 0.6717 23.6670 1.1365 1.4545 1.4267

68. social assistance 1.8160 0.6122 30.3065 1.0889 1.5577 1.3209

57. Performing cola, spectator sports, muhsarmts, zoos, and
parks 1.7357 0.53601 23.8841 1.0479 1.6319 1.4278

S8. Amusements, gambling, and recreation 1.7303 0.62211 29,1225 1.0882 1.5938 1.2808

S9, Aeon 1.6898 OA745 18.4474 1.0421 1.6505 15021

80. Food services and drinking places 1.7404 0.4898 25.4057 0.9477 1.8237 1.3235

01. Mar services' 1.6393 0.53111 15.9946 1.0052 1.7711 1.8554

82 Households 1.0363 02614 0.6468 0.6285 0.0000I 0.WW

Region l7eMNan' Vermont
'includes Government enterprises.
1. Each entry In column 1 represents Be total dollar rhango in output Chat oasts In all Industries for each additional dollar of output delivered to

Mail demand by the industry corresponding to the entry.
2. Each entry In column 2 represents the total dollar change in comings of households employed by all Industries for each additional dollar of

output delivered to final demand by the Industry corresponding m the entry.
3. Each entry In column 3 (eXeserds an total change in number of lobs that occurs In all Industries for each addhbnal 1 n0lon dollars of output

delivered to Mel demand by the Industry cortespandI g to the entry. 8eeause the emptoymeri multlptters are based on 2008 data. the output

delivered to Mel demand should be In 2008 dollam
4. Each entry In column 4 represents the Dotal dollar change In value added that occurs In ell Industries for each additional dollar of oulW
delivered to Mal demand by the Industry corresponding to the entry.
S. Each entry In column 5 represents the total dollar change In earnings of households employed by all Industries for each additional dollar of

earnings paid directly to households employed by the Industry comagwding to the entry.
6. Each entry In column 6 represents the total change In number of Jobs in all Industries for each additional Job in the industry correapandraM to

the 
NOTEMudlptters are based on me 2002 Boeetanark fnpul Or W Table for the Nation and 2068 reglonel data. Industry List 8 Identifies the
industrlea:corresporAft4of entries.
SOURCE.-Regional input-output klode8ng System (RImsjj,3 to dd(mt 6fvlslon, Buueotr of Economic Anafysis.
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EXHIBIT P

MANAGEMENT AGREEMENT

JAY PEAK HOTEL SUITES STATESIDE

THISAGREEMENT is entered into by and

.BETWEEN: JAY PEAK GP SERVICESSTATESIDE, INC., a corporation duly
organized and existing under the laws of the State of Vermont, the
principal office of which is at 4850 VT Route 242, Jay, Vermont 05859-
9621 (the "General Partner)";

AND: SQ PROPERTY MANAGEMENT LLC- alriited liability company
duly organized and existing under the laws of ttie{State of Vermont, the

AN.

principal office of which is at 4850 -VT ~Rd to 242,1 Vermont Vermont 05859-
9621 (the "Manager").f'

RECITATS:?'' E" ̀

WHEREAS, General Partner is the general,. partner in a Vermont limited

partnership known as "Jay Peak Hotetii iittês Stateside LPz"'(the "Owner"), pursuant to a

limited partnership agreement dated
Agreement"}; and

WHEREAS, O..M&O ias acquired iii

up, famish, own and ]ease out<-bip to eight,
~ 

construct erect, fitiip;:jv,rmsh, own and lea
(the "Suiteel to be located :adj acent. or. near

golf course at the: Jay Peak Resorf ui1ay, I/e

201 i (the "Partnershlp

fir mow:::

ground lease rights to construct, erect, fit
Four (84) cottage units (the "Units") , and
1~ouvcighty four (84) Stateside Hotel suites
Elie Stateside Base area and championship
iont (the "Resort'); and

WHEREAS, Owner wi1146ase.1be Units and Suites to a third party, the cottages

and<£lie Stateside Hotel o'lie knoifi"as "Jay Peak Hotel Suites Stateside "which will be

operated asvacation rental§;:(such{vacation rentals, excluding the appurtenant interests in

the Comm_,Alements, referred to herein as the "Vacation Rentals"); and

WHERE X'S -inAe Partnership Agreement the General Partner is delegated the

duty to manage they 1'6asing of the Units (the "Lease"), either directly or through a

designee, which designee may include any affiliates of the General Partner; and

WHEREAS, General Partner desires to retain Manager to manage the Lease; and,

WHEREAS, Manager is willing to accept such employment on the terms and

conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual premises and the covenants

herein contained, the parties agree each with the other as follows:
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1. Designation of Manager. On behalf of Owner, General Partner hereby appoints
and designates Manager.as General. Partner's sole and exclusive agent to approve tenants
and rent the'Unit as a Vacation Rental pursuant to the terms of a lease to be negotiated
between Owner and tenant, and to function as Owner's representative in all dealings with
the tenant(s) and the obligations of the parties under said lease(s).

2. Manager's Authority. On behalf of General Partner and in accordance with the
desires and: directives of the General Partner, Manager shall use its best efforts in its
management of the Unit- and Leaseto maximize rental income to Ownerpursuant to a
business plan provided to:Manager and comply with this Agreement all to the full extent
reasonable and prudent in consideration of the location of th V otel and the facilities in
and at the Hotel and the surrounding area in the Reso}t;nd ,consistent with sound
business practices.

In fiirtberance of the exercise of this authority, Manager, pursuant to directives
from General Partner, shall perform any and,all acts whieh are necessaWo"'k,desirable to~ 

ilease the Unit, interact and negotiate lease ssues..with46ant(s). In this "connection,
Manager shall, among other duties:

(a) Negotiate one or more leases-with tenants of iheU~it; A

(b) Hire, train, supervise and pay, all c►el required to staff Manager. The
terms, conditions and policies of employinent~of such;personnel shall be determined by
Manager. Such policies of e"~i'iployment shail`;ii►clude, without limitation, hiring and firing
of employees, wages;,;profit sliaiwg, benefit plans and insurance plans;

(c) Collect rentals;:common. area charges and any other payments due under the
Lease, and insure that the teiia it(s) adherq.k all Lease terms;

Coordinaie;;-w'.th tfi'e;;effgrts the Jay Peak Resort .all .common elements
consisten~„with the expected%standards of the Hotel;

(e) C61lect such data including but not limited to all employee records as may be
permitted by law'-and all';monthly and annual visitor and revenue summaries of the
tenant(s)' businessq:operations, from the tenant(s) as may be required to support and
validate job creationiAn' connection with the Owner's requirements under the so-called
EB-5 program under 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) of the
Immigration & Nationality Act, and other matters, all as further set forth in the
Partnership Agreement;and

(f) Comply with the laws and regulations of any governmental agency having
jurisdiction over the Hotel or the Unit, as any of the foregoing may be amended from
time to time.
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3. Manager's Fee. Manager shall pay itself from the gross revenue generated
from the Lease, in the amount of up to a maximum of ten percent (10%) (the "Manager

4. Owner's Income. Manager shall distribute to Owner the net income from the
Lease after payment of the Manager Fee, and office expenses.

5. Account; Books of Account; Budgets: Financial Reports.

(a) Gross rental income derived from the Leasewill be theproperty of Owner but
in the exclusive possession and control of Manager, subject.''the, provisions of this
Agreement. Such funds shall be maintained exclusively for..ftner in a bank determined
annually by General Partner on behalf of Owner. Manager sh 'I'fmot commingle its funds
with those of Owner. According to the provisions otthis Agreement, Manager shall
disburse funds from this account to pay the Manager~Fee- and on'=>ehalf of Owner and
shall allocate revenue and expenses as required hereunder. No funds shall. be withdrawn
unless by someone authorized to do so by Manager.

(b) Manager shall establish a Lease ledger;;account >for Owner, which account
shall be maintained by Manager in accordance with the terms of this Agreement,
regarding which Manager shall m"-entries for deposits. in, deductions from, and
distributions of, such account in accordittit a i~vith,the terms of:ti WI greement.

''~::

(c) Manager shall periodically pit 6h; reports, budgets or other financial
data reasonably requested%t .',General Partner', to meet General Partner's obligations under
Article XIII of the Parfnership~ ent.

(d) Upon five (5) days written notice td Manager, General Partner shall have the
right at anytime. during ordinary business hours to examine, at the place where they
regularlyaie kept; such books:'od Managerrelated to the Leaseand of any person, firm or
corporation acting fon4 VNd perfi6ing-the duties, functions and discretions of, Manager
hereiuider:~.

Unless_ She Generaf`` Gartner on Owner's behalf disputes computation or other
information wi$i_nJorty-fiVe (45) days after Manager mails statements or reports, the
accuracy of such reports: and financial statement shall be deemed to have been accepted
by General Partner o4bwner's behalf.

6. Taxes. Manager shall not be liable to Owner (a) for any tax assessed and levied
by any governmental body; (b) for either federal or state income or corporate excise taxes
attributable to income earned by, or paid to, Owner under this Agreement; (c) for
Owner's ad valorem personal and real property taxes; (d) for any assessment of any kind
assessed or levied by a governmental body.

7. Insurance. To the extent not already provided by the Jay Peak Resort,
Manager shall obtain and maintain such additional types of insurance in such amounts
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and upon such terms as Manager shall determine to be prudent under the circumstances
having due regard for the liability of Owner and, at a minimum, comparable to that

carried on other comparable properties. Owner shall be named as an additional insured on
all such insurance policies. Except as stated above, Manager shall not be required to
provide or maintain fire or casualty insurance of any kind with respect to the Unit or the
Common Elements and the fiunishings and personal property in such Unit and Common
Elements, this being a responsibilityof the Owner.

8. Management Term. The agency created'hereby shall commence immediately
upon execution hereof and shall continue indefb.itely until tenr*tion.. General :Partner
may terminate this Agreement at any time for Manager's frau ss,negligence, willful
misconduct or a material breach of this Agreement. Such to _ ation shall be effective atf. m
the end of ten (10) days after written notice of such decis on so ̀anager.

In addition to the foregoing methods of tenniaatioi of this 'Agreement, it may be
terminated as follows:,',

(a) At any time by the mutual``ciii sent o
l 

e parties he

(b) Upon the dissg~;tion of Owner. •_ such circumstances, subject to
the order of a :;court of appropna ;~unsdiction, Manager will
continue to mane e~iQtj se, pursuant ,td' the provisions of this
Agreement, on be ltof'4ftwner.

(c) Upon e~appointmeWbf a recejifer, trustee or liquidating agent
for, or -- b assignment for the benefit of creditors of, all or

"rs4stantiell'y all of Manager's assets, or the bankruptcy or

(d)- Upon termination nof the Lease.

`=If this Agreement; .terminated, then Manager shall provide to General Partner on
Owner's 'behalf a final ' ncial'statement, shall make the payment of balances in

y •~

Owner's Hote >kccount to 
1 

Owner or as Owner shall otherwise direct, and shall yield up
the Hotel in dt.,condi 'o n and repair, excepting only reasonable wear and tear and
damage by fire or btr ,casualty. 

p g y

9. Assignment.  This Agreement may not be assigned unless by the consent of the
parties.

10. Arbitration. Any dispute between General Partner and the Manager, which
has not been resolved by mediation, must be submitted to arbitration. Such submission
shall be made by a disputant providing notice of arbitration to other disputants within ten
(10) days after receipt of notice of the failure of mediation; or, in the matter of
termination of the Manager, within ten (10) days of notice called for in Section 8.
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Within ten (10) days of the giving of notice of arbitration, Manager shall choose
one arbiter, the General Partner shall choose one arbiter and those arbiters shall choose a
third arbiter within a second period of ten (10) days. The arbiters shall apply the then
current, appropriate rules of the American Arbitration Association C AAA") and the laws
of the State of Vermont, if they are not inconsistent with the rules of the AAA, and shall
take testimony offered by the parties. When all evidence has been presented, the arbiters
shall by majority vote resolve the issues upon application of testimony they believe is
relevant and reliable. As well, they may make awards, including a determination of
liability for attorneys' fees, arbitration costs, and compensation to arbiters. Their decision
shall bind the parties and may be entered as a judgment under the: Arbitration Act of the
State of Vermont. t~' 4:;•

Manager may begin within thirty (30) days to"re'diiigently the basis of any
arbitration decision against it. Such diligence shall incIuli 4 if app bpnate, the termination
of subcontractors or assignees. Failing appropn iligent actions-f-by Manager, the
General Partner may decide to terminate this Agreement.:`

11. Right to Compete and Contract"' M'M-ager aridt;General. Partriei;• and in the
event that Manageror General Partnerassigns its riglftsAnd duties hereunder pursuant to
Section9, such assignee, their partners, stockholders;6 cers, directors and affiliated
companies, or any of them:

(a) May build, own, 1t ase or-ifilhage otherifiotels, motor inns, hotels,
concierge businesses; suites, 06dorriiniums, restaurants or resorts
and-iii ich establishments may!.-compete with the Hotel 

for

..;convention; tourist or commercial business. None of the foregoing
`'entities shall be disqualifiedrfrom so competing with the Hotel.

(b) Shall:':not be'''disqualified from contracting with the Hotel as

' !: vendor, • purchaser, contractor, supplier, purveyor of goods or
services, q..; ptherwise, including food and beverage services;

provided 

that;the charges to Hotel under such contracts shall be
competitive in light of the prevailing rates for such services and
gook4s; may be involved. All such material affiliated relationships
and; services shall be disclosed in reasonable detail.

12. General Partner's Acknowledgements and Election. By the execution hereof,
General Partner recognizes that (i) Manager is not a partner or joint venturer with General

Partner but is the agent and independent contractor of General Partner; and (ii) the
relationship between Manager and General Partner does not create a corporation in law or

in fact. General Partner on behalf of Owner further acknowledges that the Lease of the

Unit is a speculative venture with no guaranty, in fact or by implication, that Owner shall

receive any, or any specific, sum of money in any given period of time on account of its
entry into this operation.
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General Partner further acknowledges and agrees that ifi contrary to the intent of
this Agreement, the relationship hereby created be deemed a general partnership, the
scope thereof shall be solely the leasing of the Unit and that all powers and authority of
General Partner to act within the scope of the partnership are vested by General Partnerin
Manager exclusively.

.Owner expressly retains both legal title and beneficial ownership of the Unit and
its appurtenant interests in the Common Elements and their contents, and Owner is not
contributing such property, or any thereof, or the use thereof, to any imagined or assumed.
entity. If, contrary to the intent of this Agreement, the agencye~lationship of Manager
with Owner is deemed a partnership for federal income tax purpbges cthen Owner shall be
deemed only to have contributed the use of the Unit and i#'.Wppurtenant interests in the
Common Elements and their contents to such partnership.~arrd`iq` to have contributed the
Unit itself or its appurtenant interest in the Common Elements Wilheir. contents or any
title thereto or interest therein to such assumed par hi p'and Ma ag~er shall be deemed
the tax management partner of any such assumedipartnership. Legal and;a_ccountmg fees
reasonably incurred by the Manager and otherns ch expenses incurred by Manager acting
as tax managing partner shall be reimbursed by, 0wner.Iar~ager shall vigorously deny
partnership status for general law or tax purposes andbay litigate to obtain refunds from
the Internal Revenue Service imposed by it on accountcof;the failure to file a partnership
return;:``: ~'

General Partner acknowledges th'aLMaiiagei%as not given legal or tax advice.

13. Notices. Notic'"4haeunder to C~"neral Partnt r or Manager shall be delivered
personally, or depos§i ' in the+ iiited States Flail, certified mail, return receipt requested,
postage fully paid; ̀a"8diressed t&Peneral Party err or Manager, as the case may be, at the

~...' . T v , _.

address first set forth above (or such.more regent address of which the party addressed
shall have giyen~written notice to ibe`ottie:iparty), and shall be deemed to be given when
delivered~;:personallyk,or when-,thg notice has been delivered as evidenced by the return
receipk :: Y

ld! uo a s' Fees :iln litigation or arbitration. arising out of this Agreement, the
parties shall bfesponsible' for their owncosts and attorneys' fees incurred in such
litigation, both`fiRrial an4htipon appeal, if any, unless the arbitration award specifically
awards such fees ilri°costs to the prevailing party.

15. Avalicable Law. This Agreement shall be construed under, and shall be
governed by, the laws of the State of Vermont.

16. Entire Agreement. This Agreement, together with any other writings signed
by the parties expressly stated to be supplemental hereto and together with any
instruments to be executed and delivered under this Agreement, constitutes the entire
agreement between the parties with respect to the agency created hereunder and
supersedes all prior understandings and writings, and may be changed only by a writing
signed by the parties hereto.
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17. Severability. The invalidity in whole or in part of any term, covenant or
provision hereof shall not affect the validity of the remainder hereof. Any portion of this
Agreement determined to be invalid or unenforceable shall, to the extent possible, be
reformed to accomplish its intended effect.

18.. Miscellaneous. The terms "General Partner" or "Manager" wherever herein
used shall include the person, or persons, named and its or their successors and permitted
assignees. Where the context so admits or requires, use of the singular includes the plural,
and vice versa, and use of any gender includes any or all other genders.

19. Acknowledeement of Arbitration. Manager~ and General Partner
understand that this Agreement contains an agreeme> i td arbltrate; and, unless a
question of constitutional or civil rights law is involved,~l4i-Tager and General
Partner understand that they will not be able to litigate any dispute covered by the
arbitration provisions of this Agreement. Instead, Manager and••Gieneral Partner
agree to submit such disputes to impartial arbitration.'.;..

DATED

General Partner: :' Manager
JAY PEAK GP SERVICES STATESIDE,"jNt:'"; SQ PROPERTY MANAGEMENT LLC

By: By:
William Stenger, Presidi &and William Stenger, Member and
Duly Authorized"Agent Duly Authorized Agent

MwnrdlEB-$ Nectsklay Peak Hotel Suites StatesideWaaagemenl Agreement . 1.eamlMarmgementAgrcemm1107111d.doe
2510.06
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EXHIBIT Q

COMMERCIAL LEASE — STATESIDE HOTEL

THIS COMMERCIAL LEASE (the "Lease'l is made this day of
201_, between. JAY PEAK HOTEL SUITES STATESIDE,LP., a Vermont limited partnership
with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-9621 (hereinafter
referred to as the "Landlord"), and a with its
principal place of business at (hereinafter referred to as the "Tenant").

1. Demise, Description of Premises. Landlord does hereby demise,16 -rent, and lease unto the
Tenant, and the Tenant hereby hires and rents from the Landlordcertairi premises located at the
Jay Peak Resort in Jay, Vermont 05859 (the "Resort'), being t- -ty four (84) suites within the
Stateside Hotel with one, two or more beds in each (the~ il~'!Hotel or "Premises'), My
improved, pursuant to plans to be attached hereto, for the T enant's pr posed use of the Premises
as further set forth in Section 4 below, all being,,16cited~at Jay P6*1esort (the "Resort")
adjacent or near to the Stateside Base area ski trails at the Resort.

2. Term of Lease. The Premises are hereby"le i*to Tenant;, subject to all of1he terms and
conditions contained in this Lease, for armu"o8eh (10) years commencing

20 and ending h., 20_, unless sooner terminated as
hereinafter providedor should Landlord's partners all withdraw from the limited partnership
pursuant to various options and;mebhanisms set forth_•.in the Landlord's partnership
agreement(the "Term").

3. Rent. 
:,...1

(a) Tenant agrees  to pay to Landlord rent in the amount of S per monthduring
the Term:'

(b) In addition, Tenant igrees to.-pay Landlord percentage rent based on Tenant's income
'di:. g, - 'the `'Term, calculated according to the following formula:

4. `U, Mof the Property: ,.
«'..aa

Premises Will! be used as a hotel solely for the purpose of the operation of vacation...
rentals;. and all 'related amenities and activities as incorporated into the Premises (the
'T cation, Reif Is'l, all to be operated for the benefit of all members and guests of the

Resort,`&- all to be operated compatible with the standards of a luxury class vacation
rentalsanid' with the other Resort accommodations and services. No other, different, or

additional use of the Premises shall be permitted except with the prior written consent of
the Landlord. At no time will the Premises be used for illegal or immoral purposes. If

the Tenant's use of the Premises necessitates application for zoning or planning approval
or compliance with other municipal or state regulations at any time during the Term,
Tenant will prosecute and bear the costs of such applications necessary to obtain
compliance and approval.
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(b) The Tenant is obligated hereunder to oversee any thins parties' operation of the Premises
or any business function therein.

5. Insurance, Utilities; and Taxes.The Tenant shallbe responsible for and pay all charges for heat,
gas, hotwater, electricity, light and power, and other service or; services. furnished to the demised
Premises. Tenant shall be responsible for insuring the .Premises. against fire and other casualty
losses.Tenant shall be responsible for and pay all real estate taxes regarding the Premises.

6. Alterations.

(a) Except as hereinafter expressly provided, the Tenant sliali; not make or permit to be
made any alterations, additions, changes, or improvements ui~orto the Premises or any
part thereof without fast obtaining; the written Consent of the'isanolord.

(b) Before requesting the 'Landlord's consent,the Tenant :shall submit. to the Landlord a
copy of the detailed plans and specifications of such proposed alterations, changes,
additions or improvements, together with:r'easonab'(~`eyidence of the approval of such
alterations, additions, changes, or improvements:by`.any'and all municipal, state, federal,
or other governmental or other authorities, 0 , and departments now existing or
hereafter created having ju&dictionin the Premises,

100
(c) The Landlord and Landlord's agentkand.employees shall lmve the right. to enter upon.

the Premises in a reasonable manner and at:all#reasonable times during the course of any
such alterations, additions,. changes, or~i npr'oveme'ntCfor the purpose of inspection and
determining *hether such work cosifonns to the approved plans and specifications and
the terms:.ofthis

(d) Throughout the Term, the Tenant, at its own cost and expense, will cause any and all
mechanics' liens an#perfection,of_thAh'me which may filed against the Premises to
be- paid' and satisfied, of record within thirty (30) days after the Landlord sends to the
Tenant written notice by registered mail of the tiling of any notice thereof against the
Premises or,the Landlord;; for or purporting to be for labor or materials alleged to be
furnished or'to be charged by or for the Tenant at the Premises, or will bond such
`mechanics' Tiers and use reasonable efforts to have such liens discharged by an order of
`acourt of compgtent jurisdiction within such thirty (30) day period.\ ,

"I 
/ ̀

(e) The Tenant also`covenants and:agrees that any alterations, improvements, or other work.
once begun=will be prosecuted with reasonable diligence. to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or
encumbrances against the Premises or the Landlord, and will be performed in all
respects in accordance with governing law.

7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly
execute and comply with any and. all requirements arising at any time affecting the Premises
imposed by any present or future law, statute, or governmental authority now existing or
hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,

2
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ordinances, acts, rules, regulations, orders, and requirements of every ldnd and nature applicable
to the Premises or any part thereof and all requirements incidental to or the result of any use or
occupation thereof. The Tenant shall further so comply with each and every Wile, order, and
requirement of any national, state, municipal, legislative, executive, judicial, or other
governmental body, commissioner, or officer or of any bureau or department thereof, whether
now existing or hereafter created, having jurisdiction over the Premises or any part thereof or
exercising any power relative thereto or to the owner;, tenants, or occupants thereof. Tenant,
however, will not be responsible for any conditions of the Premises or any hazardous substance,
as defined by federal and state laws and regulations, that are .locatedi;at, on, or in the Premises
that existed at the commencement of the Term or are not causedA01, or in the case of hazardous
substances, not placed on or in the Premises by the Tenant.

S. No Waiver. The failure of the Landlord to insist in anyV"one or mlir_Ii.nstances upon the strict
performance of any of the terms, covenants, conditi`6N. aiid agreementsW this Lease, or to
exercise any option herein conferred, shall not beOhsidered as waiving o`i:ielinquishing for the
future any such terms, covenants, conditions, agreements, or options, but the seine: shall continue
and shall remain in full force and effect: ~. 

,fitly

9. Landlord's Right of Access. Landlord and LandId-4s agents and employees shall have the
right to enter the Premises in a reasonable  manner and &l reasonable times to examine the
same and to show them to prospective investors, guests, purchasers, mortgagees or lessees.
Without limiting the foregoing, Tenai", &Aowledges by its signaiuie below that Landlord has
designated SQ Property Management LLC as•itkinilnagementtagent (the "Agent') to manage
the Lease and said Agent will have such'' access to tie.)PitTmses as is necessary to insure that
Tenant is meeting itsroiiligations under the•>ze fse.~1.

10. Mortaaaes. This Lease is specifically made subject to and subordinate to any mortgage now
existing or placed'iipon,the Premises by Landlord; and Tenant shall execute any documentation
required by any moitgagee' fo'jreflect such subordination. Notwithstanding the previous
sentencd-, ilidilerts of this-Itase sluff continue in full force and effect so long as Tenant is in
compliance tli-eiEwith, and`O y,.mortgagee or subsequent owner of the Premises shall be bound

,4tY. the terms of this .T stase andEnovdisturb Tenant's occupancy of the Premises provided Tenant
"aftgins to said mortgag'ee,or subsequent owner.

11. Conditioniof Premhes ',Ihe Tenant has been afforded full opportunity to examine and inspect
the Premiss .and h=W-''acknowledges and agrees that Tenant is leasing the improvements on
the Premises,ip an "a$ is" condition, and the Landlord has made no promises or representations
that the improvements on the Premises shall be renovated, repaired, or improved in any manner
after the execution of this Lease.

12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all
necessary maintenance to all heating, plumbing, electrical, and other systems and equipment
located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.
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13. Assignment, Subletting. The Tenant may not assign. this Lease or sublet the Premises without
the prior written consent of Landlord.

14. Casualty Loss. It at any time during the Term, a Substantial Portionof the Premises(as defined
below) shall be damaged or destroyed by fire or other occurrence (including any occurrence for
which insurance coverage was not obtained or obtainable) of any kind or nature, ordinary or
extraordinary, foreseen or unforeseen, Landlord, at Landlord's option and no later- than one
hundred twenty (120) days from such fire or other occurrence, may terminate this Lease. It at
any time during the Term, a Substantial Portion of the Premises "~fdamaged or destroyed by
fire or other occurrence (including any occurrence for whi''insurance coverage was not
obtained or obtainable) of any kind or nature, ordinary or expoary, foreseen or unforeseen,~,,,
Tenant may, no later than one hundred twenty (120) daysirdm site^fire or other occurrence, at
its option, terminate this Lease. in the event of any suclilikmrinatid' l ̀Tenant shall be released
from all of its obligations under this Lease, and the~pffitie~shall proceed as.provided in Section
20. In the event less than a Substantial Portion oPthe Premises are damage~ijor destroyed, this
Lease shall continue in full force and effect, :ecept that rem shall be abatedLo_ nee p~orata basis
based upon the number of square feet being ieiiileii i~unus*j o Tenant. The '"Substantial
Portion of the Premises" means a portion of the p ses.that, rfsubject to d ge, destruction,
or a Taking by Condemnation (defined in Section 15 belov0, would render the remainder of the
Premises substantially unusable by`the,Tenant for the purpolo set forth in Section 4 above.

15. Condemnation or.Eminent Domaan' ;'atl ny time during`the Term, title to a Substantial
Portion of the Premisesshall be taken~by exeei e;Lof~the right-of condemnation or eminent
domain or by agreement between Landlord andihose•authbrized to exercise such right (all such
proceedings being,, 1ctiyely referred to~'.,,as a ̀ raking iii Condemnation', this Lease shall
terminate and exprre on thik,-, ate of such taking and the rent shall be apportioned and paid up
through the date',pdre awardrat portion ofte award attributable solely to the Landlord shall
belong solely to I. -ndlord. Rjqt portion of t}ie!*, ward attributable solely to the Tenant shall
belong solely to Tenant In tlfe=evgnt~,of any;such termination, Tenant shall be released from all of
its obligations under this~I ease, and'the'paities shall proceed as provided in Section 21. If title
{less.than a Sins; tial.Poitio of the Premises is taken in condemnation, so that the businesst t 

,..~A:osf the Tenant may'tcoritinue wrttiout~rnatedal diminution, this Lease shall continue in full force
M&tffect. In the M& of sucl,partial condemnation, rent shall be abated on a prorata basis
bas upon the number';?oi square feet being rendered unusable to Tenant. Any award ffom the
partW"co`i demnation atfii utable solely to the Landlord shall belong solely to Landlord and any
award forpaitial sonde ruination attributable solely to the Tenant shall belong solely to Tenant.

16. Personal Proii `Tenant shall be solely responsible for all personal property placed upon the
Premises during f ie Term and renewals hereto, if any, which responsibility shall include by way
of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
termination of this Lease, the Tenant shall remove all such personal property from the Premises
exercising due care not to damage the Premises by such removal. The Tenant shall repair any
and all damage done to the Premises by the removal of such personal property.

17. Default If any one or more of the following events ("Events of Default') shall happen:

4
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(a) If default shall be made in the due and punctual payment of rent payable under this
Lease, or any part thereof, when and as the same shall become due and payable, and
such default shall continue for a period of fifteen (15) days after the Tenant receives
written notice from Landlord that such rent has not been paid; or

(b) If default shall be made by Tenant in the performance or compliance with any of the
agreements, terns, covenants, or conditions in the Lease, other than as referred to above,
for a period of thirty (30) days after Tenant receives notice frgm Landlord specifying the
items in default, or in the case of a default or contingency that cannot with reasonable
due diligence be cured within such thirty (30) day pet gd,~if Tenant fails to commence
within.such thirty (30) day period the steps necessary`to cu e:.the same and thereafter to
prosecute the curing of such default with reasonable due dilijance (it being understood
that the time of Tenant within which to cure slialhlb 6tended foi such period as may be
necessary to complete the same with all reasonable'ihre diligencej'or

(c) If Tenant shall fie a vohratary petition'in bankruptcjior shall be adjudicated a bankrupt
or insolvent, or if there shall be appomted'a-i eceive orliustee of all or-substantially all
of the property of the Tenant, or if Tenant shall rii ke any assignment for the benefit of
Tenant's creditors, or if then Tenant shall vacate the.,,Premises, and any such condition
shall continue fora period of ttiiry.{30) days after Mice from Landlord specifying the
matter involved;'

`• 1

then, and in any such event, Landlord af.any dare thereafter may give written notice to Tenant
specifying such event,:-: events of defaulV'bnd statingAhat this Lease and the term hereby
demised shall ex ̀pine and-•terriinate on the'date specified in such notice, and upon the date so
specified, all,,*1 h~ts, of Tenant under this Lease shall expire and terminate.Thereafter, the
Landlord sball uses • ,.. lord?s~ efforts o forts to rele" the Premises. Upon any termination of this
Lease as above-statedth'e Tenant shall immedi9tely vacate the Premises and surrender the same
to the Landlord as set fatth in Section 20:

18. r%andlord's Cove ants. TbAindlord warrants that Landlord has good title to and the right to
leas'e.the Premises in~ifilhner provided for in this Lease and that Landlord will suffer and permit
the T.0hant (so long ai~the Tenant shall materially keep all the covenants on its part, as herein
contaffidd)p occupy, possess, and enjoy the Premises during the Term, without hindrance or
molestation`from Landlord or any person claiming by, from, or under Landlord.

19. Oufet Eniovm`eb Landlord covenants that the Tenant, on paying all rent required to be paid
by Tenant, and materially performing the other covenants and undertakings by the Tenant to be
performed, shall and may peaceably have and enjoy the Premises for the Term in accordance
with the terms ofthis Lease.

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this
Lease, peaceably surrender the Premises and all improvements thereon, and Tenant will execute
all documents necessary to place marketable title to all improvements in Landlord's name or
Landlord's nominee's name, subject only to (a)the mortgages existing at the time of

JPI. 004760 '



commencement of this Lease, (b) any changes or additions to which Landlord consented
pursuant to Section 6, and (c) any easements, rights of way, conditions, or other encumbrances
existing at the commencement of this Lease.

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon the
Premises or any act that constitutes a public or private nuisance.

22. Holding Over. Any holding over after the expiration of the Term and one month thereafter
shall be construed to be a tenancy from month to month at the rent f'vling immediately prior
to such holding over (prorated on a daily basis) and shall P.~ eiwise be on the terms and
conditions herein specified, so far as applicable.

23. Successors and Assigns. Ail rights and liabilities,heiein given to~or imposed upon, the
1._.:..respective parties hereto shall extend to and bind theLtespeetive succesrsols~and assigns of the

subject to Section l3 above.parties,J .1 ~.

24. Entire Aereemenl. Applicable Law. This'Lease?contamss the entire agreement,'of the parties
with respect to the Premises, and no representatioii§;,'nduents, promises, vil agreements not
embodied in this Lease shall be of any force or effect;•iiiiless the same are in writing and signed
by or on behalf of the party to be charged. The captions`i~fgarticular Sections are inserted as a
matter of convenience only and in no+'wayaffect or define tfietscope oar intent of this Lease. This
Lease shall be governed by and intetpri bikUina_ eordance with'tl e,;liws of the State of Vermont,
without regard to conflict of law principles. `

25. Par dal Invalidity. >f' ' 'j+ term covenant "orbcondidon of this Lease or the application thereofto
any person or circumstance~;ghall, to any Opt, be invalid or unenforceable, the remainder of
this Lease, o 6.0 plicatioh;,,6f such term, covenant, or condition to persons or circumstances
other than those;iY which it,is held invalid oriirienforceable, sball not be affected thereby, and
each term, covenant;•,or'condition.,ofItbis..Lease shall be valid and be enforced to the fullest
extent permitted by law:

26. ;.:Waiver of Ruleof~ ,onstruc66i; Tale parties waive the benefit of any rule that this Lease is to
tiI Mshued strictly against one'#arty or the other by virtue of the circumstances of the drafting
of

27. Notices.'Allnotices, requests, and other communications hereunder shall be in writing and
delivered arid'iriailed: •'

(a) If to Laiudlord, to Jay Peak Hotel Suites Stateside L.P., c/o SQProperty Management
LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be
furnished to Tenant by Landlordin writing.

(b) If to Tenant, to 
'

4850 VT Route 242, Jay,
Vermont05859-9621, or at such other address as may be famished to the Landlord by
Tenant in writing.

6
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28. Memorandum of Lease. The parties agree to prepare and record in the Land Records of
the Town of Jay, Vermont a memorandum of this Lease sufficient to satisfy statutory
requirements.

29. Obligation of Tenant to Produce Business Records of Tenant. Tenant acknowledges by
its signature below that Landlord, in connection with requirements imposed on it by the so-
called EB-5 program under 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) of
the Immigration 8t Nationality Act, may be required to produce evidence of employment
and economic activity to substantiate its limited partners' invesiiment and job creation in
connection with the construction and operation of the Premises. As' such, Tenant hereby
agrees to cooperate with Landlord and its Agent in any re U6t made to evidence Tenant's
employment and economic activity, including without: limitatidbvproduction for inspection
and copying of Tenant's employees' I-9 forms. Additional business records that Tenant
agrees to share with Landlord upon request will iiiclu a withou t4hitationmonthly and
annual visitor and revenue summaries of the T,,-,, is business operations ;-Tenant agrees to
provide such information within seven (7):::6usiness days of receiving; ai request from
Landlord.,,

30. Projected Business Activity of Vacation Rental. ̀ Tenant and Landlord shall cooperate in
preparing a business plan which'sets forth rental rates;. projected income of the Vacation
Rental and projected percentage rents due hereunder, and Tenant agrees to operate the
Vacation Rental in accordance with said business plan.

INTBNT10NALLY:LEF17 BLANK
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IN WITNESS WHEREOF, the parties have executed and delivered this Lease on the date
first written above.

IN THE PRESENCE OF:

Witness

Witness.

State of Vermont
County of , ss

At. ti
Stenger, duly authorized at
Jay Peak Hotel Suites Stag
his free act and deed,"the ft
and deed of Jay Peak 

Hotel

LANDLORD
JAY PEAK HOTEL SUITES STATESIDE L:P.
BY: Jay Peak GP Services Stateside, Inc., its General Parmer

William. Stenger, Its Presi& t =,
and duly authorized agent-

TENANT:

BY:
. its.duly authorized agent

t

day of  , 201_, personally appeared before me William
behalf of Jay Pex GP. Services°Stateside, Inc., general partner of
; .., and acknowledged this instrument, by him subscribed, to be

mil deed.. of Jay Peak GP Services Stateside, Inc., and the free act
Stateside L.P.

Notary Public
Comm. Exp. 2JI0/15

State of Vermont {
County of , 

ss.

At , this ̀d day of, 201,., personally appeared before me
duly authorized agent on behalf of , and acknowledged this

instrument, by him subscribed, to be his free act and deed and the free act and deed of
M

Before me,
Notary Public
Comm. Exp. 2/10115
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EXHIBIT - Q1

COMMERCIAL LEASE - COTTAGES

THIS COMMERCIAL LEASE (the "Lease") is made this day of ,
201_, between JAY PEAK HOTEL SUITES STATESIDE L.P., a Vermont limited partnership
with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-9621 (hereinafter
referred to as the "Landlord', and , a with its
principal place of business at (hereinafter referred to as the "Tenant").

1. Demise, Description of Premises. Landlord does hereby demise;'lett. rent, and lease unto the
Tenant, and the Tenant hereby hires and rents from the Landlord;certain'premises located at the
Jay Peak Resort in Jay, Vermont 05859 (the "Resort'), being,.. eighty four (84) cottage units
with one, two or more bedrooms in each (the "Cottages ors, fully improved, pursuant
to plans to be attached hereto, for the Tenant's proposed ̀use of the~Rieinises as further set forth
in Section 4 below, all being located at Jay Peakltesbrt (the "Resort'): adjacent or near to the
Stateside Base area ski trails and champions hipolf'course at the Resort.

2. Term of Lease. The Premises are hereby''leii d1lo Tensz%-,subject to all otthe terms and
conditions contained in this Lease, for a`'term o8en (10) years commencing

20 and ending ` = . ,., 20_, unless sooner terminated as
hereinafter providedor should Landlord's partners all i►itliidraw from the limited partnership
pursuant to various options and'. mechanisms set fartii in the Landlord's partnership
agreement(the "Term"). ~`;.;, '.4.. :,• t' ;~,.;_:,_%

3. Rent.

(a) Tenant agrees to pay to Landlord rent in the amount of $ per monthduring
the Term.

(b) In addition, Tenant'agrees'to,pay Landlord percentage rent based on Tenant's income
=during the `'Term, calculated' according to the following formula:

le

4. ' Ùse+of the Prouerty.- ;.'01

(a) ,.The. Premises until be used as cottages units solely for the purpose of the operation of
vacation rentals':ard all related amenities and activities as incorporated into the Premises
(the ̀FVacatiod Rentale), all to be operated for the benefit of all members and guests of
the Resbit . and all to be operated compatible with the standards of a luxury class
vacationentalsand with the other Resort accommodations and services. No other,
different, or additional use of the Premises shall be permitted except with the prior
written consent of the Landlord. At no time will the Premises be used for illegal or
immoral purposes. If the Tenant's use of the Premises necessitates application for
zoning or planning approval or compliance with other municipal or state regulations at
any time during the Term, Tenant will prosecute and bear the costs of such applications
necessary to obtain compliance and approval.
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(b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises
or any business firnction therein.

5. insurance. Utilities, and Taxes.The Tenant shallbe responsible for and pay all charges for heat,
gas, hot water, electricity, fight and power, and other service or services furnished to the demised
Premises. Tenant shall be responsible for insuring the Premises against fire and other casualty
losses.Tenant shall be responsible for and pay all real estate taxes regarding the Premises.

6. Alterations.

(a) Except as hereinafter.. expressly provided, the T 1 1ia11 not make or permit to be
made any alterations, additions, changes, or improvbmen>ssliin;or to the Premises or any
part thereof without first obtaining the written con`se t of theTdlord.

(b) Before requesting the Landlord's consent• the Tenant shall subisiito the Landlord a
copy of the detailed plans and specifications of such proposed al ati_ons, changes,t ,.
additions or improvements, together"vi+iilr sonablv'evidence of the ioval of such
alterations, additions, changes, or improv~ ends by`any and all municipstate, federal,
or other governmental or other authorities, of~oes, and departments now existing or
hereafter created having jurisdjction in the Premises~ A

(c) The Landlord and Landlord's genfsnd.,employees s~ialls'iiave the right to enter upon
the Premises in a reasonable in ilner and4f all,reasonable times during the course of any
such alterations, additions, changes, ortinprovenents'for the purpose of inspection and
determining-wfietfies such work conforms to the ̀approved  plans and specifications and
the tenms~of this Lias 

(d) Throughodt1he. Term 'the Tenant, at its;uvvn cost and expense, will cause any and all
mechanics' liens; and per'eLhon;of thejsame which may be filed against the Premises to
eJ;pai4 and satis66d,of record !kilhirm thirty (30) days after the Landlord sends to the

Tenant written notic 'lby, registered mail of the filing of any notice thereof against the
Premises or, tlie. Landlord, :for or purporting to be for labor or materials alleged to be
famished or'tq;be cbarged' by or for the Tenant at the Premises, or will bond such
` mechanics' lieWAnd use reasonable efforts to have such liens discharged by an order of

?court of eompet`ot jurisdiction within such thirty (30) day period

(e) The'TO~Amt a~ 6 covenants and agrees that any alterations, improvements, or other. work
once be&64ill be prosecuted with reasonable diligence to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or
encumbrances against the Premises or the Landlord, and will be performed in all
respects in accordance with governing law.

7. Tenant to Comply With Laws. Eta The Tenant, at its own cost and expense, will promptly
execute and comply with any and all requirements arising at any time affecting the Premises
imposed by any present or future law, statute, or governmental authority now existing or
hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,
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ordinances, acts, Hiles, regulations, orders, and requirements of every kind and nature applicable
to the Premises or any part thereof and all requirements incidental to or the result of any use or
occupation thereof. The Tenant shall further so comply with each and every rule, order, and
requirement of any national, state, municipal, legislative, executive, judicial, or other
governmental body, commissioner, or officer or of any bureau or department thereof; whether
now existing or hereafter created, having jurisdiction over the Premises or any part thereof or
exercising any power relative thereto or to the owners, tenants, or occupants thereof. Tenant,
however, will not be responsible for any conditions of the Premises or any hazardous substance,
as defined by federal and state laws and regulations, that are locatekat, on, or in the Premises
that existed at the commencement of the Term or are not caused by, or I the case of hazardous
substances, not placed on or in the Premises by the Tenant p

S. No Waiver: The failure of the Landlord to insist in any ̀o a or mormtinstances upon the strict. r ,.:.>
performance of any of the terms, covenants, conditions;.arid agreements-.of this Lease, or to
exercise any option herein conferred, shall not be;considered as waiving or'relinquishing for the
future any such teens, covenants, conditions, agreements, or options, but the same,shall continue
and shall remain in full force and effect

9. Landlord's Right of Access. Landlord and Landlord's: agents and employees shall have the
right to enter the Premises in a reasonable manner and'at all reasonable times to examine the
same and to show them to prospect 4.investors, guests, purchasers, mortgagees or lessees.
Without limiting the foregoing, Tenant ,acknowledges by its signaluie below that Landlord has
designated SQ Property Management T LC as'its management%agent (the "Agent') to manage
the Lease and said Agent will have suc 4access to't} e-insureemises as is necessary to ins that
Tenant is meeting its,"~i. ̀ ligation under the Lease.

10. Mort2aaes. rib s! ease is' specifically made, subject to and subordinate to any mortgage now
existing or placed upon the : `Premises by Landloitii and Tenant shall execute any documentation
required by any mot, . gee to reflect .such' subordination. Notwithstanding the previous
sentence; it mis of this;:Lease shelf continue in full force and effect so long as Tenant is in
comoliance ttiemmth, an&ariy-mortgagee or subsequent owner of the Premises shall be bound
by,:the terms of this;'Lease andknot. ,disturb Tenant's occupancy of the Premises provided Tenant
Wo-ias to said mortgage or subsequent owner.

11. CondWoncof Premises;V` The Tenant has been afforded full opportunity to examine and inspecto-
the PrenfiW~and herebS acknowledges and agrees that Tenant is leasing the improvements on
the Premise`s' iii;an "as:ie condition, and the Landlord has made noromises orp representations
that the improJemerits on the Premises shall be renovated, repaired, or unproved in any manner
after the execution of this Lease.

12, Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all
necessary maintenance to all heating, plumbing, electrical, and other systems and equipment
located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.
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13. Assignment, Subletting. The Tenant may not assign this Lease or sublet the Premises without
the prior written consent of Landlord.

14. Casualty Loss. If, at any time during the Term, a Substantial Portionof the Premises(as defined
below) shall be damaged or destroyed by fire or other occurrence (including any occurrence for
which insurance coverage was not obtained or obtainable) of any kind or nature, ordinary or
extraordinary, foreseen or unforeseen, Landlord, at .Landlord's option and no later than one
hundred twenty (120) days from such fire or other occurrence, may terminate this Lease. It at
any time during the Term, a Substantial Portion of the Premises aIe'damaged or destroyed by
fire or other occurrence (including any occurrence for whic 'Mns ace. coverage was not
obtained or obtainable) of any kind or nature, ordinary or extroiary, foreseen or unforeseen,
Tenant may, no later than one hundred twenty (120) days,;from:MbEtfire or other occurrence, at
its option, terminate this Lease. In the event of any sue -&rminati`'l',CTenant shall be released
from all of its obligations under this Lease, and the,par~ies slall proceek~ provided in Section
20. In the event less than a Substantial Portion of the Premises are dam ~ '`eiiwr destroyed, this
Lease shall continue in full force and effect, ex; e t that rent shall be aba ~oii; mm basis

M_%
Qi4i4

based upon the number of square feet being ieiidbi d,unusAQd,to Tenant. The te" "Substantial
Porticin of the Premises" means a portion of the premises that, ff'subject to damage, destruction,
or a Taking by Condemnation (defined in Section 15'eov►wa, would render the remainder of the
Premises substantially unusable by the.Tenant for the purposes set forth in Section 4 above.

15. Condemnation or Eminent Domain :,`If ate any,: time durin&~I Term, tide to a Substantial
Portion of the Premisessball be taken-,by exeercis f the rigli? of condemnation or eminent
domain or by agreement between Landlord anti osb-atfthb zed to exercise such right (all such
proceedings being ,collectively referred to ;as'a "Taking0m Condemnation!), this Lease shall
terminate and expiie on the. date of such taking and the rent shall be apportioned and paid up
u hrough the date:,of the award.That portion of the award attributable solely to the Landlord shall
belong solely to Landlord. That portion oft he.: d attributable solely to the Tenant shall
belong solely to Tcna Un_the event.ofany..such termination, Tenant shall be released from all of
its obligations.under ihis.Lease, and 'the parties shall proceed as provided in Section 21. If title
to less than a Substantial Poston of the Premises is taker in condemnation, so that the business
of the Tenant mayrcontinue wittio"aterial diminution, this Lease shall continue in full force
and effect. In the event of such-partial condemnation, rent shall be abated on a prorata basis
based upon the number of square feet being rendered unusable to Tenant. Any award from the
partial condemnation attributable solely to the Landlord shall belong solely to Landlord and any
award for partial condemnation attributable solely to the Tenant shall belong solely to Tenant.

t6. Personal Prorierty ' Tenant shall be solely responsible for all personal property placed upon the
Premises during;the Term and renewals hereto, if any, which responsibility shall include by way
of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
tennination of this Lease, the Tenant shall remove all such personal property from the Premises
exercising due care not to damage the Premises by such removal. The Tenant shall repair any
and all damage done to the Premises by the removal of such personal property.

17. default. If any one or more of the following events ("Events of Default') shall happen:

4
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(a) If.default shall be made in the due and punctual payment of rent payable under this
Lease, or any part thereof, when and as the some shall become due and payable, and
such default shall continue for a period of fifteen (15) days after the Tenant receives
written notice from Landlord that such rent has not been paid; or

(b) If default shall be made by Tenant in the performance or compliance with any of the
agreements, temps, covenants, or conditions in the Lease, other than as referred to above,
for a period of thirty (30) days after Tenant receives notice f_ ori. 

tannot with reasonable
specifying the

that~items in default, or in the case of a default or continge~nc~
due diligence be cured within such thirty (30) day penfi,i f Tenant fails to commence
within such thirty (30) day period the steps necessary to cliitr the same and thereafter to
prosecute the curing of such default with reasonable  dueigenee.(it being understood
that the time of Tenant within which to cure Ssl~dhbe extended for such period as may be

,,~. ~ 
necessary to complete the same with all reason

'able due diligence); o~4,

(c) If Tenant shall file a voluntary petition in bitnlauptcy?or shall'be adjudt a bankrupt
or insolvent, or if there shall be appointed 'W Meiver 6r` ustee of all or-substantially all
of the property of the Tenant, or if Tenant shall make any assignment for the benefit of
Tenant's creditors, or if the~Tenant shall vacate ̀ifi'e,•Premises, and any such condition
shall continue for a period of flinty (30) days after h4d.be from Landlord specifying the
matter involved; : 

;A 
`; `,.

then, and in any such event, Landlord aVpy
specifying such evedt,:,b events of default
demised shall expire and'tmhinate on the
specified, al!~fi its, of Tei6i ,i under this
Landlord shall use!l' ' ndlord'Oest efforts to

1. "

Lease as above-stated ;tlie Teriant:shh1l,imnae
to the,Landfoid as set f6hh-in.Section*'20.

ie thereafter.may give written notice to Tenant
I statingb;that this Lease and the tern hereby
specified in such notice, and upon the date so
se shall expire and terminate1bereafter, the
ef'the Premises. Upon any termination of this
.elv vacate the Premises and surrender the same

18. - A,̀ndlord's Covenants. ThelAfidlord wan-ants that Landlord has good title to and the right to
5̀ 1*e Ithe Premises intrienner provided for in this Lease and that Landlord will suffer and permit

the', (so long as,4''e Tenant shall materially keep all the covenants on its part, as herein
contained-to occupy, possess, and enjoy the Premises during the Term, without hindrance or
molestatt6n;from Landlord or any person claiming by, from, or under Landlord.

19. Oulet Enlovmefit'.:Landlord covenants that the Tenant, on paying all rent required to be paid
by Tenant, and materially performing the other covenants and undertakings by the Tenant to be
performed, shall and may peaceably have and enjoy the Premises for the Term in accordance
with the terms of this Lease.

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this
Lease, peaceably surrender the Premises and all improvements thereon, and Tenant will execute
all documents necessary to place marketable title to all improvements in Landlord's name or
Landlord's nominee's name, subject only to (a)the mortgages existing at the time of

5
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commencement of this Lease, (b) any changes or additions to which Landlord consented
pursuant to Section 6, and (q) any easements, rights of way, conditions, or other encumbrances
existing at the commencement of this Lease.

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon the
Premises or any act that constitutes a public or private nuisance.

22, Holding Over. Any, holding over after the expiration of the Term and one month thereafter
shall be construed to be a tenancy from month to month. at the rent;prev*ailing immediately prior
to such holding over (prorated on a daily basis) and shall otli~rwise, be on the terms and

specified, so fares applicable.conditions herein `t

23. Successors and Assigns. All rights and liabilities gin given4oj.,or imposed upon, the
respective parties hereto shall extend to and bind t#04ftective successors and assigns of the
parties, subject to Section 13 above.

24. Entire Agreement; Applicable Law. This'T.easc'contains?the entire agreernent:of the parties
with respect to the Premises, and no representations indrrcem, promises, or agreements not
embodied in this Lease shall be of any force or efflWiiin"ss the same are in writing and signed
by or on-behalf of the party to be charged. The captionss'ofparticular Sections are inserted as a
matter of convenience only and in no vi,Y,aff, ect or define tli i, a or intent of this Lease. This
Lease shall be governed by and interpj 11ur'#a~ Dance with d" of the State of Vermont,
without regatta to conflict of law prinerpl`es. ,

25. Partial Invalidity. I£~ , covenant,'o condition of this Lease or the application thereoflo
any person ore ~4 to any &C., t, be invalid or unenforceable, the remainder of
this Lease, or~the plication;of such term, cb~!enant, orcondition to persons or circumstances

1 -tr
other than those asfo which i.06 held invalid or unenforceable, shall not be affected thereby, and
each term, .covenant; 6i,- condrhop<of :this..Lease shall be valid and be enforced to the fullest
extent.peimitted:by law.

26. ~M.aiver of Rule fdConstrucA on Tate parties waive the benefit of any rule that this Lease is to;t r ~':
bt<nstrued strictly against one$~rrty or the other by virtue of the circumstances of the drafting

27. Netices.`AUll',notices, requests, and other communications hmeeunder shall be in writing and
delivered and inailed:'AF

(a) If to Landlord, to Jay Peak Hotel Suites Stateside L.P., c/o SQProperty Management
LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be
famished to Tenant by Landlordin writing.

(b) if to Tenant, to , 4850 VT Route 242, Jay,
Vermont05859-9621, or at such other address as may be famished to the Landlord by
Tenant in writing.

6
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28. Memorandum of Lease. The parties agree to prepare and record in the Land Records of
the Town of Jay, Vermont a memorandum of this Lease sufficient to satisfy statutory
requirements.

29. Obligation of Tenant to Produce Business Records of Tenant. Tenant acknowledges by
its signature below that Landlord, in connection with requirements imposed on it by the so-
called EB-5 program under 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) of
the Immigration & Nationality Act, may be required to produce• evidence of employment
and economic activity to substantiate its limited partners' investment and job creation in
connection with the construction and operation of the Premisbs. As such, Tenant hereby
agrees to cooperate with Landlord and its Agent in any request :-made to evidence Tenant's
employment and economic activity, including without~li&tation:production for inspection

forms. and copying of Tenant's employees' I-9  Additional busine ss records that Tenant
agrees to share with Landlord upon request will_ -include withou't~.Amitationmonthly and
annual visitor and revenue summaries of the Ten'ant's business operations ° :Tenant agrees to
provide such information within seven (7)'..'. business days of receiving;: a ; request from
Landlord

30. Projected Business Activity of Vacation Rental.'
, 
Tehant and Landlord shall cooperate in

preparing a business plan which''sets, forth rental rates .projected income of the Vacation
Rental and projected percentage renjs' due hereunder, bh&Tenant agrees to operate the
Vacation Rental in accordance with Midj6us`miie s plan.

.3

i

INTENTIONALLYIEFT BLANK

0:'
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IN WITNESS WHEREOF, the parties have executed. and delivered this Lease on the date'.
f rst written above.

IN THE PRESENCE OF:

Witness

Witness

LANDLORD
JAY PEAK HOTEL SUITES ST'ATESIM L.P.
By: Jay Peak GP Services Stateside, Inc:; its General Partner

William Stenger, Its Presifientw'~

and duty authorized ag nth

TENAAN1`;'~'~

4

BY:
its _duly authorized agent

State of Vermont
County of , ss.

At , this day of~\ , 201;_,.personally appeared before me William

Stenger, duly authorized. agent behalf of Jay PeakGP Services Stateside, Inc., general partner of
Jay Peak Hotel Suites aia a ide .1.;., and acknowledged this`instwment, by him subscribed, to be
his free act and deed, thfrec act add decd of Jay Peak GP Services Stateside, Inc., and the free act

ldand deed of Jay Peak t;~ites 6' ieside L.P.

Before me,
Notary Public
Comm. Exp. 2/10115

State of Ve ̀ ortt
County of

At this day of , 201, personally appeared before me
duly authtiid agent on behalf of and acknowledged this

instrument, by him subbed, to be his free act and deed and the free act and deed of

Before me,
Notary Public
Comm. Exp. 2110/15

8
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EXHIBIT R

GROUND LEASE AGREEMENT

JAY PEAK HOTEL SUITES STATESIDE L.P.

THIS LEASE is entered into by and between:

JAY PEAK, INC., a Vermont corporation, with a principal place of
business at Route 242, Jay, Vermont (hereinafter called "Ground Lessor),

And
,4+~, '

JAY PEAK HOTEL SUITES STATESPEP,) ;P., a Vermont limited
partnership with a principal place of business at Route 242, Jay, Vermont
(hereinafter called "Ground Lessee"}:' .ps. '''~

1. Description of Premises. Ground Lessor hereby leases to Gro ee land
only, together with specified benefits and subjectA6,specifilW burdens thereto, consisting
of a portion of the Jay Peak Resort owned by''GTound Lessor (the "Resort"), Jay,
Vermont, being various parcels of., land located near' -or adjacent to the Jay Peak
Championship Golf Course and Stategidie Base area ski t ails: at the Resort, all as is more

specifically depicted in a plat entitle,̀ , Jay, Vermont,

Boundary of Lease Land", dated w  201___, prepared by
recorded in Slide Nb. in the Jay Land Records, a

copy of which is attachedLh'irreto and made'a~art hereof as Exhibit A (the "Premises'),

for the purpose of Gibund Lessee constructing approximately eighty four (84) cottage /

mountain chalet dits';-ith one two or moreNbedrooms in each (the 

"Improvements').Any development an 1hi#.remisesty Ground Lessee shall be in accordance with all state,

local and federal laws, regulations, ordinances' and rules.

2 Commencement andTerm. The term of this Lease shall continence upon

20K14 , and &, term shall expire on , 2061, unless

sooner teimuinated.

3. ReiitalWa menu. Ground Lessee agrees to pay the annual rental of Ten

Dollars ($10.00).'-';

4. Net Lease. This is a "net lease" and the Ground Lessor shall not be required

to provide any services or do any acts in connection with the demised Premises except as

specifically provided herein, and the rent reserved hereunder shall be paid to the Ground

Lessor without any claims on the part of the Ground Lessee for diminution or abatement.

5. Use of Premises. Ground Lessee shall use the demised Premises only to build

and operate the Improvements, either directly or through designated independent

contractors, and related like kind purposes, including without limitation parking, food

services and other services in conjunction with and in conformity with the operations of
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the Resort. Ground Lessee shall in any event build and operate the Improvements in strict
conformity with the overall master plan of the Resort as dictated by the Ground Lessor.
This provision shall be void if it is in violation of any state or federal statute or if it is an
unlawful restraint on alienation.

6. Parking Area. The Ground Lessee and its subtenant(s) and guests shall have
the non-exclusive use of the parking areas, if any, contained within the Premises, as
depicted on Exhibit A. Ground Lessor agrees that it shall not use such parking facilities
or allow their use except as an appurtenance to and consistent with Ground Lessee's use
and with Ground Lessor's expansion of the Resort. Ground Lessee and its subtenant(s)
and guests shall also have the right to park on. portions of the Res"o"rt owned and retained
by Ground Lessor, adjacent or in close proximity to the P remises, to be determined by
Ground Lessor in its sole discretion. Ax~ -4-4,

7. Taxes. Ground Lessee shall, during tb
punctually, as and when the same shall become%
general assessments, water rents, rates and chaigi
impositions and charges of every kind and n ttii
ordinary, and each and every installment thereof
this lease, be charged, levied, laid, assessed, imp
upon or for, or with respect to the P~,,iiv~'ses or t
appurtenances, or equipment owned onus %§Xpiq,

~lpart thereof, together with all interest andI
Al

present or future laws, ordinances, requtremeli ., ~~
state, county, town ands W';~--"~.govemmentsi and
whatsoever, and al)l~seer rents,barges for water
light and power, ands er service or services,`fur
thereof during the ter, of'this lease ...

~this Leasti;;pay and discharge
payable, ali *gs, special and
rents. and otlierlAtrovernmental

euyhats~1er, extraordinY as well as
w1u~Fshall or may, during the term of
)sed l` come due and payable, or liens
my part`~ih6keof, or any Improvements,
round Les ee-r 6rcon or therein, or any
&s hereon "wider or by virtue or all
;76'd"ei-;or regulations of the federal,
of aft-&her governmental authorities
steam, heat, gas, hot water, electricity,

nished to the Premises or the occupants

S::s Utilltieas-aud Services. Ground Lessor shall furnish all required utilities and
other ary 'the Piigw~s, including, but not limited to, heat, water, wasteiixess service
disposal agd power, notv~t'~,~standip the foregoing, Ground Lessor shall not on account
of this Lease; be liable for~;Ny failure of water supply or sewer service or electric current
or of any seiv 6 by any u''i ity, or for injury to persons (including death) or damage to
property causedr ')J, or resulting from steam, gas, sewage, electricity, water, rain or snow
which may flow o%1afrom or to any part of the demised Premises, or from any pipes,
appliances or plumbing'works of the same or from the street or subsurface of from any
other place within`or without the Resort, or for interference with light or other
incorporeal hereditaments or easements, however caused, except as due to the gross
negligence or the wilful acts of the Ground Lessor. Ground Lessee specifically agrees to
pay all charges for gas, electricity, water, light, sewer, heat, power and/or other services
used or charges imposed in or about or supplied to the Premises, and shall indemnify
Ground Lessor against any and all liability on account of such charges.

9. Maintenance of Improvements. Ground Lessee shall at all times during the
term of this Lease, at its own cost and expense, keep and maintain, or cause to be kept
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and maintained, in repair and good condition (ordinary wear and tear accepted), all
Improvements on the Premises (other than improvements which serve as access to and
from the Premises, including all roadways, easements and rights of way, whether located
thereon or elsewhere at the Resort, which shall be the responsibility of Ground Lessor),
and shall use all reasonable precaution to prevent waste; -damage, or injury to same.
Ground Lessor shall not be required to make any improvements, repairs, or alterations in
or to the Premises during the term of this Lease, other than to roadways and other rights
of way into and from the Premises. Ground Lessee shall indemnify and save the Ground
Lessor harmless from and- defend Ground Lessor against any and all costs, expenses,
claims, losses, damages, fines or penalties, including reasonablemeys' fees, because
of or due to Ground Lessee's failure to comply with the foregoing

10. Compliance with Laws. Ground Lessee, l#tits`soleexpense, shall comply
with all laws, orders and regulations of federal, state, and munieipal~authorities, and with
any direction of any public officer, pursuant to law,spechng the~is~,e,or occupancy of
the Premises, and the construction of all Improvements. Groundacssee, at its sole
expense, shall obtain all licenses or permits winch may be required for tiie:conduct of its
business or operations, or for the construction ti the Imp'$oxe,-ments and f it making of

e ~ G

repairs, alterations or additions to the Improvements*..emtses. Ground Lessor where
necessary will join with the Ground,I.essee at its own; expense in applying for all such
permits or licenses. Ground Lessee §liiill~:not use or ace%p~,the Premises for unlawful
purposes or purposes in conflict with the master.plan of the'tResoit or the Resort's other
operations.

w,
11. Condition .1' Premises. Grl%iiiid Lessee='acknowledges that it has had

sufficient opportunity~to inspi`'~the Premises and accepts the Premises in its present
condition and witlidt~t any representation orwan_ arty by the Ground Lessor under this

Lease as to the condifion~'of any improvements" which are located in, on, or under the

Premises and_improvements,W ich'serveltlie-Premises but are not located thereon, or as

to the useFor occiipiincy whi&-`- nay be made thereof. Ground Lessee acknowledges that

Ground ̀Lessor and Ground Lessoes.:agents have made no representation or warranties as

to tHe`cdiidition or usebf^,Jhe Premises. At the expiration or early termination of this

Lease, the=G;round Lessee; Qut only if requested in writing by Ground Lessor in Ground
Lessor's soleiditcretion, shiill remove all Improvements and shall peaceably surrender the

y,.L >1
Premises in as good condi, ion as they were in at the beginning of the term, reasonable

wear and tear accepted&Absent such written request by Ground Lessor to remove the

improvements, Ground' Lessee upon expiration or early termination of this Lease shall

leave the Improvements as is, and the Improvements shall immediately become the

owned property of Ground Lessor. Ground Lessee by its signature hereto acknowledges

and agrees that in consideration of the mutual covenants contained herein and in

consideration of such financial considerations as are contained in the Limited Partnership

Agreement that governs Ground Lessee and its limited partners, the Improvements are

being built for the benefit of both the Ground Lessor and Ground Lessee, and in

conjunction with and to benefit the operations of the Resort.
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12. .Alterations and Improvements. Ground Lessee may make alterations,
additions. and Improvements to the Premises from time to time and all of such alterations,
additions or Improvements shall be and remain the property of Ground Lessee at all times
during the term of this Lease and any extensions or renewals thereof. With the prior
written consent of Ground Lessor in writing, Ground Lessee at, its: sole expense may
demolish and remove any and all Improvements on the Premises owned by it.

Ground Lessee shall not be required to remove any alterations, additions or
Improvements, provided, however, Ground Lessee's failure to do so prior to the
termination or expiration of this Lease shall be deemed abando ent thereof and, at
Ground Lessor's option, title thereto shall vest in Ground Lesso! n~the case of removal

or demolition of any Improvements, Ground Lessee shalllevei,,the Premises and remove
all rubble.'

13. Ground Lessee's Default. A default o6k,event of def=atilt shall be defined
as follows an "Event of Default"

(a) If default shall be made in the dueaid punctual payment df any rent or
additional rent or other sums payable under' Qsd. ase; or any part thereof, when
and as the same shall becomque and such default shall continue for a period of
thirty (30) days after written no t e,,,by Ground Lessot o Ground Lessee; or

(b) If default shall be made by t}ie Z_round Lessee in the performance or
compliance with any of the or conditions in this
Lease otherth gtiiosel:Freferenced inthe foregoing"subparagraph (a), and shall not
be cured within a perib&of thirty (30)1days after notice by the Ground Lessor to
the Ground~efte spgfting the ev;t 1of default, or in the case of a default
which cannot witVdue,,diligence be curdd`within said thirty (30) day period, if the
Ground,Le see fatlsyt0 comr iece:"within said thirty (30) day period the steps
necessary"t dire the"-same and thereafter to prosecute the cure of such default
,With due diligence.~or

:a S̀y

Ground Lessee shall file a voluntary petition in bankruptcy or shall be
adju i 8t a bankpt or insolvent, or if there shall be appointed a receiver or
trustee oall or substantially all of the property of the Ground Lessee, or if the
Ground L I-  "lia11 make an assignment for the benefit of one of Ground
Lessee's cre~%iors:

Upon the occurrence of one or more Events of Default, in addition to any
other rights or remedies the Ground Lessor may have, the Ground Lessor shall have the
right to immediately re-enter and regain possession of the Premises and to exclude the
Ground Lessee from further use, occupancy, and enjoyment thereof. The Ground Lessee
waives any and all claims which the Ground Lessee may have against the Ground Lessor,
regardless of when the same arise, on account of such regaining of possession by the
Ground Lessor or such exclusion. In particular, but not by way of limitation, the Ground
Lessor may remove all persons and property from the Premises and may store such
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property in a public warehouse or elsewhere at the cost of and for the account of the
Ground Lessee, all without service of notice or resort to legal process and without being
deemed guilty of trespass or becoming liable for any loss or damage which may be
occasioned thereby.

Should the Ground Lessor elect to re-enter, as provided herein, or should
the Ground Lessor take possession pursuant to legal proceedings or pursuant to any
notice provided for by law, the Ground Lessor may either terminate this Lease or may
from time to time, without terminating this Lease, make such alterations and repairs as
the Ground Lessor deems necessary in order to relet and operate the Premises. The
Ground Lessor may relet and operate the Premises or any'part bier . f for such term or
terms which may be for a term extending beyond the term of this Lease, and at such
rental or rents and upon such other terms and conditions,as-&',&round Lessor, in its sole
discretion deems advisable. Upon such reletting, all`Antal Webby received by the
Ground Lessor shall be applied: first, to the paym¢i 4?`any indabigdness or rent due
hereunder from the Ground Lessee to the Ground,,Lessor' second, to the"payment of any
costs and expenses of such reletting, including"brokerage,; fees and attol iieys'efees, and
costs of any such alterations and repairs as the Ground Lessor may make to facilitate such
re-rental; and, third, the residue, if any, shall be held by the Ground Lessor applied in
payment of future rent as the same may become due andh.payable hereunder. No such re-
entry or taking possession of the Pr+eniises,by the GroundCIessor shall be construed as an
election on its part to terminate this Le ,.unless a written';notice of such intention be
mailed to the Ground Lessee or unless the tei6iii stion theredf be decreed by a court of
competent jurisdiction, at which time all amount§{:'r&cb3ered by Ground Lessor by
reletting and operating t)ie:Fteinises may be)* by it.

Notastanding'any such reletting without termination, the Ground
Lessor may, at any time+thlereafier-elect to terminate this Lease for such previous breach.
Should the Grotmd..Lessor at any time:terminaie this Lease for any breach, in addition to
any otherffemediestgmay have; the Ground Lessor may recover from the Ground Lessee
all damages the Groi&dl esor rday.-incur by reason of such breach, including the costs of

recoVe—W ~~he Premises ̀aiid reasonable attorneys' fees. Ground Lessee also consents and

agrees th ;,6 rights granted hereby, or expressed herein as to the Premises, as a result of
Ground Less' "ee,'s,„default, sill also appertain to any of Ground Lessee's Improvements

on the Premise~'o servinjgde Premises but not located thereon.

14. Ground 'm' or's Rieht to Perform Ground Lessee's ObIlan ions. If the

Ground Lessee is in default of any provision of this Lease, other than the provisions

requiring the payment, of rent, and the Ground Lessor shall give to the Ground Lessee

written notice of such Event of Default, and if the Ground Lessee shall fail to cure or
commerce to cure such Event of Default within thirty (30) days after the receipt of such

notice, then the Ground Lessor may cure such Event of Default for the account of the
Ground Lessee, and any sums reasonably expended by the Ground Lessor in connection
therewith shall be deemed to be additional rent and payable upon written demand by
Ground Lessor.
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15. Riaht of Access. The Ground Lessor and its representatives may enter upon
any Improvement located oa the Premises at any reasonable time for the purpose of
inspections relating to compliance with this Lease.

16. Easement. Subject to all covenants, conditions, restrictions, reservations,
encumbrances, rigbts-of-way, public dedications, easements and other matters of record
in the Land Records of the Town of Jay, Vermont or the applicable District
Environmental Conservation office, Ground Lessor hereby grants to the Ground Lessee
and its successors and assigns, for their benefit and for the benefit of their respective
agents, invitees and guests (collectively, the "Grantees', a er-petual, non-exclusive
easement on, over, along, across, through, above and below the remises and the Resort,
including without limitation a perpetual, non-exclusive easement to use all sidewalks,
terraces, pathways, walkways, hallways and any otherconn ting,passageways between
the Improvements and other improvements located on 

~
to Res&&,,Lnd the Resort itself..

Said perpetual, non-exclusive easement is granted f~ithe R 1owin Roses: (a) ingress
and egress to and from the Improvements from f own Highway No.i ,sand from the
interior roadways lying within the Resort; (b r̀otor vehiaie parking an H g; (c) the
use of walkways, hiking, downhill and cross coiutyska d gd  and other
accessible trails and facilities within the Resort, subj fdV the rights of Owner to restrict
or limit access to, and charge fees in,connection with iltg~use of such areas as provided in
Sections 17 and 18 below; and (d) tl~ traction, installgh.9n, maintenance, repair and
use of overhead and underground utility appurt y% orks, including withoute a~ ~,..
limitation, electricity, water, sewer, telirpbo a iindV-ai ble utilities in those locations as
finally constructed and in such additional e reasonably necessary from
time to time to provide,;ieliable~and adequa, a ufil seances to the Improvements. The
easement granted hereby shativdt by itself entitle any of the Grantees to enter or use the
facilities and struc!,tocated0within the Resort, and.sball not preclude Owner from
constructing further peimanent ,structures and JotEier improvements in the Resort.

Others '.g Except as provided 4,fttions 16 and 18 hereof, nothing contained in this
Leases all lmut the abili pf Ground Lessor, Ground Lessee, or their employees, agents,
invitees,.`aq§ts, staff p ̀2ispects licensees, lessees, and customers from using the
Improvemei s`k Resort fd all lawful purposes authorized by Ground Lessor or Ground
Lessee, inclu&hjg ,;withogJ~ limitation for constructing, installing, laying, re-laying,
operating, restornkg ..,.. . -. ng► using and maintaining:(i) structures terraces and
improvements located or to be located on or adjacent to the Premises; (ii) roads,
walkways, culverts," stormwater drainage works, parking areas, lighting, and directional
and sales signage; (iii) downhill skiing, snowboarding, cross country skiing, snowshoe
and hiking trails, golf and other recreational facilities and trails in existing locations on
the Resort, whether owned, constructed or leased by or to Ground Lessor, and in other
locations that may be established in the future by Ground Lessor in its sole discretion;
(iv) landscaping and gardens in such locations and in such vegetative varieties as Ground
Lessor or Ground Lessee in their sole discretion may determine from time to time; (v)
overhead and underground utilities, including without limitation, electricity, water, sewer,
telephone and cable utilities, hookups, connections, pipelines, electrical wires, and
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appurtenant works; and to grant to the appropriate utility service providers such
easements as they may reasonably require in connection therewith; and (vi) other
structures and works reasonably necessary to effectively obtain the benefit of the
aforesaid easement rights; and in connection therewith, to use maintenance and other
equipment in the Premises or in the Resort. In addition, nothing contained in this Lease
shall prohibit Ground Lessor from granting other easements or licenses to use the
Premises or Resort to third parties. Further, all use of the Resort is subject to Ground
Lessor's right, in its sole discretion, to limit or restrict access to, or charge fees in
connection with the usage of, certain portions of the Resort that are part of its systems of
ski or snowboarding trails, golf facilities and other recreational or;maintenance facilities,
provided that such limitations or restrictions do not unreasonal li4estrict access to the
Improvements; and use of the Improvements and Resor(mihall be subject to such
reasonable rules and regulations as Ground Lessor may,aimpos Hn connection with the
health, welfare and safety of the residents and visitors Oihe 

Resort in order to preserve
and protect the natural beauty of the Resort, and in=•connection wit ,the operation by
Ground Lessor of the recreational aspects of the;Resort, including witlioutJimitation golf
facilities, other accommodations, other amenities;and ski and snowboardingt;sils.

18. Limitations on Use of Improvements'. ;`.Tlie Premises shall riot be used by
Ground Lessee or any of the Grantees. for any uses which would materially interfere with
any other parties use of the Premises" OuResort as provradbd herein and they shall not
construct or place any structures or obj isk-'W- ''•the. Premises, otherllhhan the Improvements
by Ground Lessee or by Ground Lessor`rbr CioiindpLessee f&-the  purposes of roadway
and building construction, utilities' placement `Ad"iaintenance, paving, grading,
landscaping or the like, <as contemplated in 'E si Lease. Tlie Ground Lessee and Grantees
shall not permit or license any, use of the Premises except as may otherwise be allowed
under this Lease.

19. Insurance. 
During the-term' 

of.tliis Lease, the Ground Lessee, at its sole cost
and experise,''and`.for, the benefit of the Ground Lessor, shall carry and maintain
compreliensive publil Iiabilityi°:!i'isurance, including property damage, insuring the
Groiiiil Lessor against liability foi !injury to persons or property occurring in or about the
Premises`iind-areas serving-'the Pf6mises and any parking areas used by or on behalf of
the Ground 1`6Lsee or arising out of the ownership, maintenance, use, including the sale
of liquor, or accapancy thereof. The coverage of such insurance shall not be less than
Two Million 

Dollars -($2;000,000.00) for public liability insurance, not less than One
Million Dollars ($1,060,000.00) for property damage and an umbrella policy of not less
than Four Million Dollars ($4,000,000.00) for both.

All insurance policies maintained by Ground Lessee pursuant to the terms
of this Lease shall name Ground Lessor and Ground Lessee as insureds as their respective
interests may appear and shall be written as primary policies which do not contribute to
and are not in excess of coverage which Ground Lessor may carry. All such insurance
policies shall require the insurance carriers to provide the Ground Lessor with at least
thirty (30) days written notice prior to termination or cancellation of any policy. At the
commencement of the term of this Lease and thereafter not less than thirty (30) days prior
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to the expiration date of any policy required hereunder, Ground Lessee shall deliver to
Ground Lessor certificates of insurance.

20. Ouiet Enioyment. Ground Lessor covenants and agrees with Ground Lessee
that upon Ground Lessee paying said rent, and performing all the covenants and
conditions aforesaid on Ground Lessee's part to be observed and performed, Ground'.
Lcsscc shall and may peaceably and quietly have, hold and enjoy the Premises hereby
demised, for the term aforesaid, subject, however, to any underlying mortgages, or any
re;;trictions, easements or covenants benefiting the Resort and its guests, whether
rd*~renced herein or set forth in instruments of record or regulating;the Resort.

21. Assignment and Sublettint. This Lease mayindt be assigned or sublet by
the Ground Lessee without the prior written content' ,§&the Ground Lessor..
Notwithstanding the foregoing, it is agreed by the par(Wt;hereto' iat~Ground Lessee may
sublet to one or more tenants for the purpose of oprating the Premses and leasing out
the Improvements for commercial purposes, sub. p, z;- t all times to the provisions hereof.

22. Indemnification of Ground Lessor 'Excepflfor claims arisiiig'out of acts
c<+us:vd by the gross negligence or willful mistonducr of the Ground"Lessor or its
i:,pi sentatives, the Ground Lessee shall indemnify an defend the Ground Lessor, at the
c ; ruund Lessee's expense, against all dlaicgs, expenses, and libilities arising from (a) the
use or operation of or any occurrence iia;`oa;o -.,about the Pieoaiises and any parking area
or easement or right of way used by or on The~ial tthe Ground Lessee and in, on, under
-)r about areas serving the Premises; (b) ay de'aultbylthe°Ground Lessee hereunder, or
(c) any act of negligen6ir d;lthe Ground see or Jts~ agents, directors, employees,
i n itees, guests or Itcensees. ' : •: ~ l>~

23. Condemnation. If; at•any_ time during the term of this Lease a substantial
portion of the.;Premises(ineatiirig•theie6y..Ja much as shall render the Premises to any
e < ent unusable by-Ground Lessee,  as reasonably determined by Ground Lessee) shall be

by exercise of,Qt .Fighf-o condemnation or eminent domain or by agreement
between Ground Lessor YARIthose authorized to exercise such rights (all such proceedings
00in''- collectively designaied as a "talang in condemnation" or a "taking"), this Lease
shall at the option of Ground Lessee terminate and expire on the date of such taking and
the rent and otlie.amounts payable to Ground Lessee hereunder shall be apportioned and
paid to the date oiiW..~taking. Ground Lessee shall have no right to interpose, prosecute
,r collect a elaiml:,a: t the Ground Lessor in any proceedings for taking in
(:-,ndemnation, for the loss of the value of this Lease or improvements made by the
(-;round Lessee to the Premises, provided, however, that the Ground Lessee may claim
,:nd recover from the condemning authority, but not from the Ground Lessor, such
tv01,11pensation as may be separately awarded or recoverable by the Ground Lessee in
Oruund Lessee's own right on account of any and all damage to Ground Lessee's
Improvements, or to its operation by reason of taking in condemnation and for and on
account of any cost or loss to which Ground Lessee might be put in removing Ground
Lessee's Improvements, furniture, fixtures and equipment. Any award for the value of the
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land and loss of rent shall belong to the Ground Lessor, and Ground Lessee shall not be
entitled to share in any such award on account of any leasehold interest.

If the title to less than a substantial portion of the Premises shall be taken in
condemnation so that the operations conducted on the Premises can be continued without
material diminution, this Lease shall continue in full force and effect at the option of
Ground Lessee. If the taking does not amount to a substantial portion but does materially
adversely affect the Ground Lessee's ability to conduct Ground Lessee's operation on the
Premises, the rent from and after the date of the vesting of title in the condemner shall be
equitably adjusted by the Ground Lessor to reflect the diminished, value of the Premises
to the Ground Lessee as a direct result of the condemnation~.•~ ►,award for a partial
taking shall be vested as set forth in the prior paragraph relating to the total taking in
condemnation.

24. Priority of Mortenees. It is understooiifhnd°expressl~l;~A`'greed between the
parties that this Lease shall always be subject and subordinate to anyrpresent or future
mortgages on the Premises; provided, however, Ground Lessee mdy► iiegtiire as a
precondition to any such subordination that the`irortgagee:agree to honor,Ais Lease in
the event of foreclosure and, in return, Ground I:es.'_see shall agree to attorn to such
mortgagee.

25. Cumulative Remedies. 'N remedies of the 646ndLessor herein shall be
cumulative and not alternative, and not'Xc:luMV6—.of~any other"'right or remedy available
to the Ground Lessor.

26. Holdover vTenanev: Any holding over by the Ground Lessee after the
termination of this`''Leas ,shall lie on a day to day.-,basis at the rent in effect at the time of
the holding over prorffWd.on, adaily.basis. The covenants and agreements contained
herein shall 

'
remain in force'during the periisdr of any holding over insofar as applicable.

f

".47. Rieht ofsEetry. "-.The .,Ground Lessor expressly reserves an assignable
perpitdaI;anon-exclusive~ea'~emenVbf easements of ingress and egress and for all utility
installatioiis.-.and maintenance over, across and under all the roadways and parking areas
as described`on.~r-~Exhibit A hereto to be exercised in a reasonable manner which does not
materially detra ~?from thAalue and use of the Ground Lessee. Ground Lessor further
reserves for itselfiud'r X assignees, the ownership of all equipment, utility lines and other
fixtures installed mi connection therewith. The Ground Lessor, including its designees,
contractors, successors and assigns, shall have the right in its and their sole discretion,
from time to time to enter the Premises and to take all action necessary or convenient for
the purpose of completing construction on the Premises or any part thereof and any
Improvements thereon or located or to be located thereon and for the repair, replacement
and maintenance purposes which the Ground Lessee fails to do, provided, however, such
activity shall not unreasonably interfere with the use and enjoyment by the Ground
Lessee, their guests and invitees.

3
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28. Waiver. The failure of the Ground Lessor to insist upon a strict performance

of any of the terms, conditions and covenants herein,. shall not be deemed a waiver of any
rights or remedies that the Ground Lessor may have and shall not be deemed a waiver of
any subsequent breach or default in the terms, conditions and covenants herein contained.

29. Invalidity or Inapplicability of Clause. If any term or provision .of this
Lease or the application thereof to any person or circumstances shall, to any extent, be
invalid or unenforceable, the remainder of this Lease, or the application of such term or
provision to persons of circumstances other than those asp which it is held invalid or
unenforceable, shall be affected thereby, and each term and provision of this Lease shall
be valid and be enforced to the fullest permitted by law. &A pgrtion of this Lease
determined to be invalid or unenforceable shall, to the exte ,possible, be reformed to
accomplish its intended effect.

30. Captions. The parties mutually agree-4- it. the h"'dings and captains
contained in this Lease are inserted-for conveni~ce of reference ont -, and are not to be
deemed part of or to be used in construing thise. '" "

31. Notices. Service of all notices under thish4;ease shall be sufficient if delivered
personally or if mailed via registered.rnail to the party'*!*9lved at the address hereinafter
set forth, or at such other address as s40--,party may proAdi2-in writing from time to time.
Any such notice mailed to such addresgj,;sball,,beTeffective wiienrdeposited in the United
States mail, duly addressed and with postage pepaid,.... ,

Ground Lessor's:Address: Ground Lessee's Address:

i. is S by

Route~2;11• :•,,_ Route 242
Jay, Vermont. 0559 ....... Jay, Vermont 05859

32i Sbecess'ors,or Astlens. Except as otherwise provided herein, the covenants
and agreements hereiki ~: tained--shall, subject to the provisions of this Lease, bind and
inure 1~- :the benefit of th6'Ground Lessor, its successors and assigns, and Ground Lessee,
and it succesvg l rs and assign! '

33. Enh ereement: Amendments. It is expressly understood and agreed by
and between the"AM ` , to that this Lease sets forth all the promises, agreements,t-
conditions, inducements and understandings between Ground Lessor and Ground Lessee
relative to the demised Premises and that there are no promises, agreements, conditions,
understandings, inducements, warranties or representations, oral or written, express or
implied, between them other than as herein set forth and shall not be modified in any
manner except by an instrument in writing executed by the parties.

34. Recording. The parties agree that this Lease or a Memorandum of Lease may
be recorded at Ground Lessee's option in the Land Records of the Town of Jay.
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IN WITNESS WHEREOF, the parties have executed this Lease as of
this day of , 201—.

In the Presence of: GROUND LESSOR:
JAY PEAK, INC.

By:
William Stenger,,.i'resident and

Duly Authoiiz4Agent

GROUND LESSW
JAY PEAK HOTit' SUITES STATESIDE L.P.
BY: JAYPEAR GP SERCitS STATESIAE, INC.,

General Partner

William 

Stenger, Presideni and Duly
Authorized Agent

STATE OF VERMONT
COUNTY OF SS.: VlF-

At ; ". in said County this day of ,

201 personally appeared 11Villiam Stenger,•Duly Authorized Agent of JAY PEAK,

INC. and he acknowledged this'instrument by liim :sealed and subscribed to be his free act

and deed and the free acCand deed of JAY PEAK; INC.

Notary Public
My Commission Expires:

At i , ' , this _ day of , , 201 personally appeared

William Stenger, duly authorized agent on behalf of JAY PEAK GP SERVICES

STATESIDE, INC., general partner of JAY PEAK HOTEL SUITES STATESIDE L.P.,

and acknowledged this instrument, by him subscribed, to be his free act and deed, the free

act and deed of JAY PEAK GP SERVICES STATESIDE, INC., and the free act and

deed of JAY PEAK HOTEL SUITES STATESIDE L.P.

Before me,
Notary Public
Comm. Exp. _ / _ /
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EXHIBIT S

COMMERCIAL SUBLEASE

THIS COMNTERCiAL SUBLEASE (the "Sublease") is made this day of
. 20____, between JAY PEAK HOTEL SUITES STATESIDE L.P., a Vermont

limited partnership with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-
9621 (hereinafter referred to as the "Landlord"), and a

with its principal place of business at
(hereinafter referred to as the "Tenant').

1. Demise. Description of Premises. Landlord does hereby denli$6, let, ̀rent; and sublease unto
the Tenant, and the Tenant hereby hires and rents from the LarAd Ord, certain premises located at~.. ,.
the Jay Peak Resort in Jay, Vermont 05859 (the "ResortJ,-,W. 'ng`t)i"e` o-called Recreation Center
(the "Premises' located at the Resort in one or more buildings, 'fiillyyirnproved, pursuant to
plans to be attached hereto, for the Tenant's proposed6u'se of the Premises;'as further set forth in
Section 4 below. By its signature below, Tena~f' cknowledges that landlord is leasing the
Premises from the Resort owner, Jay P ealta IiC; (the "Resort Owner") aiii''subleasing the
Premises to Tenant (the "Lease"). `:.'{'• , ; ~*

2. Term of Sublease. The Premises are hereby 1easeh6`.T6ant, subject to all of the terms and
conditions contained in this Sublease, for a term 9yof, ten (10) years commencing

,20 and eridirig -,_..;. 'i; :20 ,unless sooner terminated
as hereinafter provided or should,̀̀ partners partners ally ,withdraw from the limited
partnership pursuant to various opfions and -;1!ahanismsl,§et forth in the Landlord's
partnership agreement (the ̀ "term').. r';'~=r"

~

3. Rent.

(a) Tenant agrees- to pay to Landlord rent° in the amount of $ per month
during the Term:

(b)Z In addition;'Tenant*-agrees to pay Landlord percentage rent based on Tenant's income
during the Term;'.'. calculated according to the following formula:

4. Use of M)Protaerty.

(a) Tile'
' 

emises,'Will be used solely for the purpose of the operation of Recreation Center

and all'relaed amenities and activities as incorporated into the Premises including but

not limited to indoor recreation activities, dining and retail purchases (the "Recreation
Center', all to be operated for the benefit of all members and guests of the Resort, and
all to be operated compatible with the standards of similar facilities and with the other
Resort accommodations and services. No other, different, or additional use of the
Premises shall be permitted except with the prior written consent of the Landlord. At no
time will the Premises be used for illegal or immoral purposes. If the Tenant's use of the
Premises necessitates application for zoning or planning approval or compliance with
other municipal or state regulations at any time during the Term, Tenant will prosecute
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and bear the costs of such applications necessary to obtain compliance and approval.

Notwithstanding the foregoing, Landlord will be responsible for insuring that the Resort

Owner install and provide the necessary infrastructure to accommodate and support

Tenant's proposed use of the Premises, as further set forth in the Lease.

(b) The Tenant is obligated hereunder to oversee any third parties' operation Of. the Premises

or any business function therein.

5. Insurance. Utilities, and Taxes. The Tenant shall be responsible lb and pay all charges for

heat, gas, hot water, electricity, light and power, and other serv!i services famished to the
demised Premises. Tenant shall be responsible for insunnydii Prre ises against.fire and other

casualty losses. Tenant shall be responsible for and pay,/all realestate taxes regarding the

Premises. ~...:-

6. Alterations.

{a) Except as hereinafter expressly provide; the Tenan%,shall not make permit to be
made any alterations, additions, changes, or.:imojrecnents in or to theTremises or any
part thereof without first obtaining the writtenonsent of the Landlord.

(b) Before requesting the Landlo is ;consent, the Teiiii-(shall,submit to the. Landlord a
copy of the detailed plans tl pec ft bons of such iproposed alterations, changes,
additions or improvements, tog~~ er with; _seasonable eidence of the approval of such
alterations, additions, changes, of ' , pt.o." meiitslby±fait' and all municipal, state, federal,
or other gover`nmehtal or other a .. unties, offices, and departments now existing or
hereafier,created having jurisdictioniu the Premises.

(c) The Landl' l and Landlord's agents and-employees shall have the right to enter upon
the Premises'in a reasoiia6kmanner.arid at all reasonable times during the course of any
stickalterations;'additions, changes or improvements for the purpose of inspection and
deteihim'&rWhether ch work conforms to the approved plans and specifications and
the terms o>;~tius Subleaiea'

;;Throughout thet'Term, the Tenant, at its own cost and expense, will cause any and all
:mechanics' Iieriind perfection of the same which may be filed against the Premises to~.
bez ~ (' aid and satisfied of record within 30) days after the Landlord sends to the
Teni!%W a'itt~*fiodce by registered mail of the filing of any notice thereof against the
Premisaw.60'the Landlord, for or purporting to be for labor or materials alleged to be
firrnisheoor to be charged by or for the Tenant at the Premises, or will bond such
mechanics' liens and use reasonable efforts to have such Hens discharged by an order of
a court of competent jurisdiction within such thirty (30) day period.

(e) The Tenant also covenants and agrees that any alterations, improvements, or other work
once begun will be prosecuted with reasonable diligence to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or
encumbrances against the Premises or the Landlord, and will be performed in all
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respects in accordance with governing law.

7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly
execute and comply with any and all requirements arising at any time affecting the Premises
imposed by any present or future law, statute, or governmental authority now existing or
hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,
ordinances, acts; rules, regulations, orders, and requirements of every kind and nature applicable
to the Premises or any part thereof and all requirements incidental to or the result of any use or
occupation thereof. The Tenant shall further so comply with earl: and every rule, order, and
requirement of any national, state, municipal, legislative, Axecutive, judicial, or other
governmental body, commissioner, or officer or of any bureau_ ors department thereof, whether
now existing or hereafter created, having jurisdiction over? t$e P'r6nises or any part thereof or
exercising any power relative thereto or to the owners, tb»ants, or occupants thereof. Tenant,
however, will not be responsible for any conditions ofidie.1?aerrlises or ab}irhazardous substance,

as defined by federal and state laws and regulations, that ere located at, on;. or in the Premises

that existed at the commencement of the Term(br-are not caused by, or in the' case_of hazardous

substances, not placed on or in the Premises by the Tenant.
NO ci

8. No Waiver. The failure of the Landlord to insist in`ariy-,one or more instances upon the strict

performance of any of the terms, covenants, conditions,'And-- agreements of this Sublease, or to

exercise any option herein conferred sb~all,not be considered, as'waivm' waivm' or relinquishing for the

future any such terms, covenants, conditi iia agreements, or option's; but the same shall continue

and shall remain in full force and effect,

9. Landlord's Right-of:Accl~Ss. Landlord and"Landlord's,:agents and employees shall have the

right to enter tlle`>remisri' a reasonable'tnanner and 'at all reasonable times to examine the

same and to sl oii,-them t04`irospective invbstors, guests, purchasers, mortgagees or lessees.

Without limiting tfie.,~foregoi6g, Tenant acknowledges by its signature below that Landlord has

designated SQ PropeW.Mafmagement.LLC.as Its management agent (the Agent) to manage

the Subleg4ild•.said Ag6sit will hive ̀siiehiaccess to the Premises as is necessary to insure that

Tenant ism ii rils obligifons under the Sublease.

10. This Sufi i~ se is specifically made subject to and subordinate to any mortgage now

ex'''~~'~: g;or placed upon a Premises by Landlord or the Resort Owner, and Tenant shall execute

any documentation req ed by any mortgagee to reflect such subordination. Notwithstanding

the pteviou§sentence, th terms of this Sublease shall continue in full force and effect so long as

Tenant is inv~gmpliance therewith, and any mortgagee or subsequent owner of the Premises

shall be bound byij a terms of this Sublease and not disturb Tenant's occupancy of the Premises

provided Tenant/dttorns to said mortgagee or subsequent owner.

11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect

the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on

the Premises in an "as is" condition, and the Landlord has made no promises or representations

that the improvements on the Premises shall be renovated, repaired, or improved in any manner

after the execution of this Sublease.
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12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all
necessary maintenance to all heating, plumbing, electrical, and other systems and equipment
located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.

13. Assic,rment, Sublettins. The Tenant may not assign this Sublease or sublet the Premises
without the prior written consent of Landlord.

14. Casualty Loss. If, at any time during the Term, a Substan ' Portion of the Premises (as
defined below) shall be damaged or destroyed by fire or Other occurrence (including any
Occurrence for which insurance coverage was not obtained`or ob'tilin"able) of any kind or nature,
orduiary or extraordinary, foreseen or unforeseen, Landloi~, at 1AL, o d's option and no later
than one hundred twenty (120) days from such ffuri~ Irtotlfer occurrent may terminate this
Sublease. If, at any time during the Term, a Substt3irtial P~orhon of the Preites are damaged ores
destroyed by fire or older occurrence (includngf y occurrence for which ia~ce coverage
was not obtained or obtainable) of any kind oribawre, ordinary or extraordffiW, foreseen or
mforescen, Tenant may, no later than one hundred;twenty%(120) days from such fire or other
ccurr nee, at its option, terminate this Sublease. In`t}ie;eventof any such termination, Tenant

shall be released fiom all of its obligations under this Su`bledse, and the parties shall proceed as
provided in Section 20. In the event`ies_sth_an a Substantial "oition of the Premises are damaged
or destroyed, this Sublease shall continue in-Miforce and eff' t' teept that rent shall be abated
on a prorata basis based upon the ntrmbec of squaretfeet . mng reii&red unusable to Tenant The
fctm "Substantial Portion of the Premises" meis a portion-of the premises that, if subject to
darnage, destruction, or, a Taking by Condeiri ation (definedin Section 15 below), would render
the remainder of the Premises ;substantially unusable by sthe Tenant for the purposes set forth in
Section 4 above.

Condemnation or Eminierit Domain.;,.If,_at`any time during the Tema, title to a Substantial
portion of the.Premise -shall be taken-by'exercise of the right of condemnation or eminent
domain or by agreement between Landlord and those authorized to. exercise such right (all such
proceedings being col(ectively"r'eferrdd to as a ̀"Caking in Condemnation'), this Sublease shall
termnivate and expire ont':the date of such taking and the rent shall be apportioned and paid up
through the date of the'apvard That portion of the award attributable solely to the Landlord shall
belong solely to Landlord. That portion of the award attributable solely to the Tenant shall
belong solely to Tenant:;'"In the event of any such termination, Tenant shall be released from all
of i is obligations unde this Sublease, and the parties shall proceed as provided in Section 21. If
title to less than,.a:Substantial Portion of the Premises is taken in condemnation, so that the
business of the Tenant may continue without material diminution, this Sublease shall continue in
fu I I fora; and effect. In the event of such partial condemnation, rent shall be abated on a prorata
basis based upon the number of square feet being rendered unusable to Tenant. Any award from
rite partial condemnation attributable solely to the Landlord shall belong solely to Landlord and
any award for partial condemnation attributable solely to the Tenant shall belong solely to
Tenant.

16. Personal Property. Tenant shall be solely responsible for all personal property placed upon the

4
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Premises during the Term and renewals hereto, if any, which responsibility shall include by way
of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
termination of this Sublease, the Tenant shall remove all such personal property from the
Premises exercising due care not to damage the Premises by such removal. The Tenant shall
repair any and all damage done to the Premises by the removal of such personal property.

17. Default. If any one or more of the following events ("Events of Default') shall happen:

(a) If default shall be made in the due and punctual paymo6f of rent payable under this
Sublease, or any pad thereof, when and as the sameslidil-become due and payable, and
such default shall continue for a period of fifteen,(]5}~s•,after the Tenant receives
written notice from Landlord that such rent has nolt- ee naid' toil

(b) If default shall be made by Tenant in theri:Orforniance or compliance with any of the
agreements, terms, covenants, or conditions in the Sublease, other`thatl-~aoreferred to
above, for a period of thirty (30) relays after  TemAt receives notice ;from Landlord
specifying the items in default, or in the caseota dM i or contingencyihat cannot with
reasonable due diligence be cured within sucltty (30) day period, if Tenant fails to
commence within such thirty, day period thee" steps necessary to cure the same and
thereafter to prosecute the cctiriug?bf.such default witlii~asonable due diligence (it being
understood that the time of Tenant';viiithin which to`i~-Ahall be extended for such
period as may be necessary to completelb.O. t with all', easonable due diligence); or

(c) If Tenant sha_ lt-t a voluntary petition in bankrO* or shall be adjudicated a bankrupt
or insolvent; or if t>;ie,shall be appointed a receiver or trustee of all or substantially all
of the:prop~rty of thc'~Tenant, or if T'e'nant shall make any assignment for the benefit of
Tenant's creditors, ofif the Tenant slialtri acate the Premises, and any such condition
shall continue=fgT .a period of thirty. (30) days after notice from Landlord specifying the

"matfer involved; =`

t)i;n, and in any such event, Iandlord at any time thereafter may give written notice to Tenant
specifying such everit "or event:~6tdefault and stating that this Sublease and the term hereby
dei f d;shall expire 6i0termiriate on the date specified in such notice, and upon the date soti ..
specif~e`8 ̀fall rights of hnnant under this Sublease shall expire and terminate. Thereafter, the
LandloOsl all. use Landlord's best of orts to relet the Premises. Upon any termination of this
Sublease as Aa Oye-st4ted, the Tenant shall immediately vacate the Premises and surrender the
same to the Laiidldid as set forth in Section 20.

18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to
lease the Premises in manner provided for in this Sublease and that Landlord will suffer and
permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as
herein contained) to occupy, possess, and enjoy the Premises during the Term, without
hindrance or molestation from Landlord or any person claiming by, from, or under Landlord.

19, Ouiet Eniovment. Landlord covenants that the Tenant, on paying all rent required to be paid
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by Tenant, and materially performing the other covenants and undertakings by the Tenant to be
performed, shall and may peaceably have and enjoy the Premises for the Term in accordance
with the terms of this Sublease,

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this
Sublease, peaceably surrender the Premises and all improvements thereon, and Tenant will
execute all documents necessary to place marketable title to all improvements in Landlord's
name or Landlord's nominee's name, subjecct only to (a) the mortgages existing at the time of
commencement of this Sublease, (b) any changes or additions to which Landlord consented
pursuant to Section 6, and (c) any,easements, rights of way, congitior s or other enctunbrances
existing at; the commencement of this Sublease. ,(✓

21. Waste or Nuisance, Tenant shall not commit or su~'fer tv be co 1- any waste upon the
Premises or any actihat constitutes apublic orprivate,nuisance, `

22. Holding Over. Any holding over after the ~ex" irration ofbtbe Term and one. month thereafter
shall be construed to be a tenancy from month 

to
month at the rent prevailing immediately prior

to such holding over (prorated on a daily basis),and„ shall otherwise be on the terms and
conditions herein specified, so far as applicable.

23. Successors and Assigns. All rights, a`nd,.liabilities herein 4 given to, or imposed upon, the
respective parties hereto shall extendttp'and bind-the respective,s lecessors and assigns of the
parties, subject to Section 13 above.

24, Entire AareementAnolicable Law. This,Sublease contains the entire agreement of the parties
with respect to tWPremises,-and no representations, inducements, promises, or agreements not
embodied in this. Sublease ̀ shall be of any farce or effect, unless the same are in writing and
signed by o on behalf of the party to be charged, The captions of particular Sections are
inserted as a matter of convenience„ only and<in no way affect or define the scope or intent of this
Subleasc,'-,T tis Sublease shall be govemed?by and interpreted in accordance with the laws of the
State of 'err riOht; s t out regard to conflict of law principles.

25,bartlal lnyrtltdtt~., if n= rrit;,covenant, or condition of this Sublease or the application
th of to any perstsrr o cixcunistance shall, to any extent, be invalid or unenforceable, the
remarnder~~tafih S lc , + r the application of such term, covenant, or condition to persons or
circumste ztlacr man those as. to which it is held invalid or unenforceable, shall not be
affected thelry ,aul;acli term, covenant, or condition of this Sublease shall be valid and be
enforced totitc fti lesIt extent permitted by law.

26. Waiver of mule of Construction. The parties waive the benefit of any rule that this Sublease is
to be construed strictly against one party or the other by virtue :of the circumstances of the
drafting of this Sublease.
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27. Notices. All notices, requests, and other communications hereunder shall be in writing and
delivered and mailed:

(a) If to Landlord, to Jay Peals Hotel Suites Stateside L.P., do SQ Property Management
LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be
furnished to Tenant by Landlord in writing.

(b) If to Tenant, to 4850 VT Route 242, Jay, Vermont
05859-9621, or at such other address as may be fumished,to: She Landlord by Tenant in
writing.

28. Memorandum of Sublease. The parties agree to prepare and' iecord in the Land Records of
the Town of Jay, Vermont a memorandum of this Sui lease sufficient to satisfy statutory
requirements.

l.fr • 
fy

29. Obligation of Tenant to Produce BusinesscRecords ofiTenant. Tenan acknowledges by
its signature below that Landlord, in connect on+?y ith requirements imposed~'on"it by the so-
called EB-5 program under 8 U.S.C.§ 1153 (B)(}(A).= INA § 203 (BX5)(A) - (D) of
the Immigration & Nationality Act, may be required'

, 
to produce evidence of employment

and economic activity to substantiate its limited partn6ir '•..investment and job creation in
connection with the construction an&:operation of the Pietnises— As such, Tenant hereby
agrees to cooperate with Landlord ad .its g t in any regiiegt'inade to evidence Tenant's
employment and economic activity, nicludingtwithout limitation production for inspection
and copying of Tenant's employees' I-9 forms. "Additional business records that Tenantf=•agrees to share witlr".IAMord upon request will include without limitation monthly and
annual visitor and"reven46 t: mmaries of tfie Tenant's business operations. Tenant agrees to
provide such,=nformation•̀ within seven (7),.business days of receiving a request from
Landlord.

29. Protected Business., Activity of •Recreation Center. Tenant and Landlord shall
Cooperate m.preparing a business plan which sets forth rental rates, projected income of
the Recreation,Center ard'prpjected percentage rents due hereunder, and Tenant agrees
to • operate the Recreation Center in accordance with said business plan.

IN WITNESS'- WHEREOF, the parties have executed and delivered this Sublease on the
date fist written above.

IN THE PRESENCE OF:

Witness

LANDLORD
JAY PEAK HOTEL SUITES STATESIDE L.P.
BY: Jay Peak GP Services Stateside, Inc., its General Partner

William Stenger, Its President
and duly authorized agent
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TENANT:

BY:
Witness its duly authorized agent

State of Vermont
County of , ss.

At ,this _day of , 201_,1personally p eared before me William
Stenger, duly authorized agent on behalf of Jay Peak GP Services Stateside,`Inc:;.generalpartner of
Jay Peak Hotel Suites Stateside L.P.., and acknowledge4 this instrument, by him subscribed, to be
his free act and deed, the free act and deed of Jay Peak GP Services Stateside, Inc:;.and the free act
and deed of Jay Peak Hotel Suites Stateside L.P.

Before me,
4 ̀ N©tary;Public

Comm: Exp. /

State of Vermont
County of

4
At this .day,of 201T, personally appeared before me

duly authorized agent-Oil behalf of "0, , and acknowledged this
instrument, by hit subscribe"d, to be his free act and'deed and the free act and deed of

Eb3 Projectjeytseaks€zrctrs`cca czi6lteacek~readon~enter.503111
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EXHIBIT T

COMMERCIAL SUBLEASE

THIS COMMERCIAL SUBLEASE (the "Sublease") is made this day of
20_, between JAY PEAK HOTEL SUITES STATESIDE L.P., a Vermont

limited partnership with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-
9621 (hereinafter referred to as the "Landlord'), and a

with its principal place of business at
(hereinafter referred to as the "Tenant').

1. Demise, Description of Premises. Landlord does hereby demise, let,~f=4 and sublease unto
the Tenant, and the Tenant hereby hires and rents from the Landlord, certain premises located at
the Jay Peak Resort in Jay, Vermont 05859 (the "Resort'%Aeing6tiie so-called Medical Center
(the "Premises') located at the Resort in one or more 6tildings, fully improved, pursuant to
plans to be attached hereto, for the Tenant's proposed'.-use of-the Premises,as further set forth in
Section 4 below. By its signature below, Tenant--̀ acknowledges that Landlord is leasing the
Premises from the Resort owner, Jay Peak, Ina (the "Resort Owner") ̀and;: _subleasing the
Premises to Tenant (the "Lease')., `

2. Term of Sublease. The Premises are hereby leased''to Tenant, subject to all of the terms and
conditions contained in this Sublease, for a term:,''-̀'of ten (10) years commencing

20 and ending , ~, 20_,; unless sooner terminated
as hereinafter provided or should02aitdl'orWs partners all ~vt ithdraw from the limited\:,.
partnership pursuant to various options aii4,,,mechanisms -'set forth in the Landlord's
partnership agreement (the "Term"). :Y

3. Rent.

(a) Tenant agrires.. to p 'y'_.to Landlord rent'' in the amount of $ per month
during the

(b) In addition :TemmP grees to pay Landlord percentage rent based on Tenant's income
during the .,.,Tear ;:' :.calculated according to the following formula:

4. Use of il ~P I)erty. E °"

(a) The Prepuses .*ill be used solely for the purpose of the operation of Medical Center and
all Maid;':airienides and activities as incorporated into the Premises including but not
limited ,to first aid and tending to minor ailments (the "Medical Center"), all to be
operated for the benefit of all members and guests of the Resort, and all to be operated
compatible with the standards of similar facilities and with the other Resort
accommodations and services. No other, different, or additional use of the Premises
shall be permitted except with the prior written consent of the Landlord. At no time will
the Premises be used for illegal or immoral purposes. If the Tenant's use of-the Premises
necessitates application for zoning or planning approval or compliance with other
municipal or state regulations at any time during the Term, Tenant will prosecute and
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bear the costs of such applications necessary to obtain compliance and approval.
Notwithstanding the foregoing, Landlord will be responsible for insuring that the Resort
Owner install and provide the necessary infrastructure to accommodate and support
Tenant's proposed use of the Premises, as further set forth in the Lease.

(b) The Tenant is obligated hereunder to. oversee any third parties' operation of the Premises
or any business function therein.

5. Insurance, Utilities, and Taxes. The Tenant shall be responsiibl I.e for d pay all charges for
heat, gas, hot water, electricity, light and power, and other sett or services furnished to the

4a}'

demised Premises. Tenant shall be responsible for insuring the : against fire and other
casualty losses. Tenant shall be responsible for and payall 

_ 
~~'estate taxes regarding the

Premises.

6. Alterations.

(a) Except as hereinafter expressly provided; ̀the Temant.shall not make'-orgemut to be
made any alterations, additions, changes, or unprovements in or to the-Premises or any
part thereof without first obtaining the written eorisent of the Landlord.

(b) Before requesting the L.andlo ys;,consent, the T 11~ hall; submit to the Landlord a
copy of the detailed plans ar d cations of suc posed alterations, changes,

er a~. s.

additions or improvements, toge"̀ther wt J~i+eason able a ence of the approval of such
alterations, additions, changes, or rmprovt;meats4 ji any and all municipal, state, federal,
or other governmental or other au 6o'nities, offices, and departments now existing or
hereafter~cieated having jurisdiction w the Premises.

(c) The Landlord' and Uau (lord's agents aW- employees shall have the right to enter upon
the Premises 'in a;rea'sor abld,,manner and at all reasonable times during the course of any
sucl alterations; additions, 6hbnges or improvements for the purpose of inspection and
deteemiiung:wh46r;snch work conforms to the approved plans and specifications and
the teams Ktt is. Sublea~ ,,~,.

(d)' '':'Throughout tM. Term, the Tenant, at its own cost and expense, will cause any and all
mechanics' lieni4nd perfection of the same which may be filed against the Premises to
titp~id and satisfied of record within thirty (30) days after the Landlord sends to the
Tenai% tteii iotice by registered mail of the filing of any notice thereof against the
Premisi W be Landlord, for or purporting to be for labor or materials alleged to be
fiunishe& or to be charged by or for the Tenant at the Premises, or will bond such
mechanics' liens and use reasonable efforts to have such liens discharged by an order of
a court of competent jurisdiction within such thirty (30) day period.

(e) The Tenant also covenants and agrees that any alterations, improvements, or other work
once begun will be prosecuted with reasonable diligence to completion and, subject to
the provisions of Section 6(d) above, be paid for by Tenant, five and clear of liens or
encumbrances against the Premises or the Landlord, and will be performed in all

2
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respects in accordance with governing law.

7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly
execute and comply with any and all requirements arising at any time affecting the Premises
imposed by any present or fixture law, statute, or governmental authority now existing or
hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,
ordinances, acts, rules, regulations, orders, and requirements of every kind and:nature applicable
to the Premises or any part thereof and all requirements incidental to or the: result of any use or
occupation thereof The Tenant shall further so comply with^god every rule, order, and
requirement of any national, state, municipal, legislative„feet o five; judicial, or other
governmental body, commissioner, or officer or of any burgag,"'r department thereof, whether
now existing or hereafter created, having jurisdiction over~thePremises or any part thereof or
exercising any power relative thereto or to the owners, tenants, or i- II rpants thereof. Tenant,

~..L:
however, will not be responsible for any conditions of theiAi miles or agy~_hazardous substance,
as defined by federal and state laws and regulatio#is, that are located at in the Premises
that existed at the commencement of the Termroare not caused by, or in ti e.of hazardous
substances, not placed on or in the Premises byt~eggqpant. w ~

8. No Waiver. The failure of the Landlord to insist in *"*one or more instances upon the strict
performance of any of the terms, covenants, conditions; i8 agreements of this Sublease, or to
exercise any option herein eonferred;Sliallgnot be considere2lV'aswaiving or relinquishing for the
future any such terms, covenants, conditions; greements, or op*ns but the same shall continue

5i.~....and shall remain in full force and effect:;~~,

9. Landlord's Right -ofia-it ess. Landlord bad'Landlord's`iiagents and employees shall have the
right to enter the /T tiri?a reasonable%anner and and: all reasonable times to examine the
same and to .slow; them to :prospective investors, guests, purchasers, mortgagees or lessees.
Without limiting ft foregoing', Tenant acknowledges by its signature below that Landlord has
designated SQ Propefty°Mariagetiienit•LLC. as, its management agent (the "Agent') to manage
the Sublease and said Agerit•will ha9e1adhiaccess to the Premises as is necessary to insure that
Tenant is meeting=its obligations.under the Sublease.

10. This Sublease is specifically made subject to and subordinate to any mortgage now
existing-,or placed upon the Premises by Landlord or the Resort Owner, and Tenant shall execute

Y'

any d`o`cumentation mqw ed by any mortgagee to reflect such subordination. Notwithstanding
the previous~sentence, tide terns of this Sublease shall continue in full force and effect so long as
Tenant is in~compliance therewith, and any mortgagee or subsequent owner of the Premises
shall be bound`by tUe terms of this Sublease and not disturb Tenant's occupancy of the Premises
provided Tenant,attorns to said mortgagee or subsequent owner.

11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect
the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on
the Premises in an "as is” condition, and the Landlord has made no promises or representations
that the improvements on the Premises shall be renovated, repaired, or improved in any manner
after the execution of this Sublease.
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12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all
necessary maintenance to all heating, plumbing, electrical, and other systems and equipment
located .in. or, upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully
responsible' for all; necessary repairs to and, if necessary, replacement of all heating, plumbing,
electrical, and other systems and equipment located in or upon the Premises.

13. Assignment. Sublet6 The Tenant may not assign this Sublease or sublet the Premises
without the prior written consent of Landlord.

14. Casualty Loss. If, at any time during the Term, a Substantif-Portion of the Premises (as
defined below) shall be damaged or destroyed by fire or_.o er occurrence (including any
occurrence for which insurance coverage was not obtainefi(co o ble) of any kind or nature,
ordinary or extraordinary, foreseen or unforeseen, Landl`ord, at Laniflord s option and no later

than one hundred twenty (120) days from such fire.~'okother occuni ee may terminate this
Sublease. If, at any time during the Tenn, a Su t ritial Portion of the P"ses are damaged orML
destroyed by fire or other occurrence (includhAny occurrence for which insurance coverage

was not obtained or obtainable) of any kind oh'Uture, of
unforeseen, Tenant may, no later than one hund WL—'&vent
occurrence, at its option, terminate this Sublease. in t gi.
shall be released from all of its obligations under this -sit!
provided in Section 20. In the event ̀I~esg-than a Substantial
or destroyed, this Sublease shall continuii.-i iillt rce and i
on a prorata basis based upon the numbed of (` g bei
term "Substantial Portion of the Premis .' mss a -po tii
damage, destructionji asking by Condemnor atton (define
the remainder of= "e Premi Jsubstantially unusable by ih
Section 4 above4 

many or extraordinary`, foreseen or
(120) days from sirch fire or other
;nt of any such termination, Tenant

and the parties shall proceed as
o. oft of the Premises are damaged
f'etcept that rent shall be abated
g rendered unusable to Tenant The
r. of the premises that, if subject to
in Section 15 below), would render
Tenant for the purposes set forth in

15. Condemnation or 9' erit~;Doiriain:;.; .at: any time during the Term, title to a Substantial
PInofrt ePremisesliel~ be taken-by`yexercise of the right of condemnation or eminent
doffiin or by`agr*nent be ween Landlord and those authorized to exercise such right (all such
yprnceedings being,collectivel`yefer~red to as a ̀°Taking in Condemnation', this Sublease shall
teiminaate and expire the da4i':d such taking and the rent shall be apportioned and paid up
throè ug Oe date of the,i. ard. That portion of the award attributable solely to the Landlord shall
belorW- ely to Lan otd. That portion of the award attributable solely to the Tenant shall
belong solt~ Tenant /In the event of any such termination, Tenant shall be released from all
of its obligadis,,uncLo-this Sublease, and the parties shall proceed as provided in Section 21. If
title to less them-agubstantial Portion of the Premises is taken in condemnation, so that the
business of the Tenant may continue without material diminution, this Sublease shall continue in
full force and effect. In the event of such partial condemnation, rent shall be abated on a prorata
basis based upon the number of square feet being rendered unusable to Tenant Any award from
the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and
any award for partial condemnation attributable solely to the Tenant shall belong solely to
Tenant

16. Personal Property. Tenant shall be solely responsible for all personal property placed upon the

4
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Premises during the Term and renewals hereto, if any, which responsibility shall include by way
of illustration and not by way of limitation, payment of all taxes and fees assessed against the
personal property and insurance for all personal property. Further, at the expiration or earlier
termination of this Sublease, the Tenant shall remove all such personal property from the
Premises exercising due care not to damage the Premises by such removal. The Tenant shall
repair any and all damage done to the Premises by the removal of such personal property.

17. Default. If any one or more of the following events ("Events of Default') shall happen:z

(a) If default shall be made in the due and punctual pay p&dof =rent payable under this
Sublease, or any part thereof, when and as the same s4il%become due and payable, and
such default shall continue for a period of fifteenv~ I5)'hays'-,after the Tenant receives
written notice from Landlord that such rent has nAcen paid6Wrr1&

(b) If default shall be made by Tenant in the; performance or compliance with any of the
agreements, terms, covenants, or conditions in the,Sublease, other`tliak~gs, referred to
above, for a period of thirty (30),&9 after Tenant._ receives notice from Landlord
specifying the items in default, or in the case6'Fa defauli`br contingency1hat cannot with
reasonable due diligence be cured within sucli,:#ii ty (30) day period, if Tenant fails to
commence within such thiity.;(30) day period the!.steps necessary to cure the same and
thereafter to prosecute the cdi6e'gfsuch default with-reasonable due diligence (it being
understood that the time of Y'renant~46thin which to citi+e 'shall be extended for such
period as may be necessary to complete tie same with all 'reasonable due diligence); or

(c) If Tenant shall) file ~a-vohmtary petiti~ in banknipt`cy' or shall be adjudicated a bankrupt
or insolvent; or if ~th`' shall be appo

IT
'inted a receiver or trustee of all or substantially all,

of the;proPerty of the 'Tenant, or if Tenant shall make any assignment for the benefit of
Tenant's creditors, or rf,the Tenant s,44Wcate the Premises, and any such condition
shall continue 46r•a`peii6d'6f•thirty_ (30) days after notice from Landlord specifying the

=:matter' involved,

tl ep, and in any such; event, L andlord at any time thereafter may give written notice to Tenant

spi~fying such event1or events~'cjf "default and stating that this Sublease and the term hereby
demised,shall expire terminate on the date specified in such notice, and upon the date so

specified;?-all rights of~enant under this Sublease shall expire and terminate. Thereafter, the
Land o4-1, .11 use Landlord's best efforts to relet the Premises. Upon any termination of this

Sublease as`alo"ye-stated, the Tenant shall immediately vacate the Premises and surrender the

same to the Laridloid as set forth in Section 20.

18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to

lease the Premises in manner provided for in this Sublease and that Landlord will suffer and

permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as
herein contained) to occupy, possess, and enjoy the Premises during the Term, without
hindrance or molestation from Landlord or any person claiming by, from, or under Landlord.

19. Quiet Enioyment. Landlord covenants that the Tenant, on paying all rent required to be paid
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by Tenant, and materially performing the other covenants and undertakings by the Tenant to be
performed, shall and may peaceably have and enjoy the Premises for the Term in accordance

with the terns of this Sublease.

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this
Sublease, peaceably surrender the Premises and all improvements thereon, and Tenant will
execute all documents necessary to place marketable title to all improvements in Landlord's

name or Landlord's nominee's name, subject. only to (a) the mortg~% es existing at the time of

commencement of this Sublease, (b) any changes or additions tofr~iich Landlord consented

pursuant to Section 6, and (c) any easements, rights of way, con~di&ns, or other encumbrances

existing at the commencement of this Sublease.

21. Waste or Nuisance. Tenant shall not commit or suer ' be committed any waste upon the
Premises or any act that constitutes a public or privateiaisance.

22. Holding Over. Any holding over after the on of e Tern and o e%ionth thereafter

shall be construed to be a tenancy from mom Sit nth at tl ;ent prevailing iiWh6diately. prior

to such holding over (prorated on a daily basisidrrjsiall `otherwise be on the terms and

conditions herein specified, so far as applicab le. s
'•tom . "~~r:.

23. Successors and Assiens. All rigli and-Aabilities h rlgijven , or imposed upon, the

respective parties hereto shall extend. 9' the respective;~successors and assigns of the

parties, subject to Section 13 above. :~m

24. Entire Agreement
with respect to the,
embodied iu.tliis=S
signed by or on 1r~
inserted as a matter
Sublease:: This Sul
State of Vermont; v

25. r*ia ial Invalidity.
there'f, 9 any per,r...

remal of this S
circ umst~ ce . s,,othe.; 
affected thetieliy;a,
enforced to the"

pnlieable Law. This: . blease contains the entire agreement of the parties
;mrses;~and no representations, inducements, promises, or agreements not

N.. a

lease "I be of any ~e or effect, unless the same are in writing and
if of t e,.party to be chhr&d. The captions of particular Sections are
'conyem e- nee;only andJnSno way affect or define the scope or intent of this
se-shall begovemed Vy" and interpreted in accordance with the laws of the
rout regard to conflict of law principles.

Ifiny ten$%F covenant, or condition of this Sublease or the application
i 'ore circuriistance shall, to any extent, be invalid or unenforceable, the

e, or the application of such term, covenant, or condition to persons or
Elan those as to which it is held invalid or unenforceable; shall not he.
each term, covenant, or condition of this Sublease shall be valid and be
extent permitted by law.

26. Waiver of Rule of Construction. The parties waive the benefit of any rule that this Sublease is

to be construed strictly against one party or the other by virtue of the circumstances of the

drafting of this Sublease.
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27. Notices. All notices, requests, and other communications hereunder shall be in writing and
delivered and mailed:

(a) If to Landlord, to Jay Peak Hotel Suites Stateside L.P., c/o SQ Property Management
L LC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be
furnished to Tenant by Landlord in writing.

(b) If to Tenant, to. , 4850 VT Route 242, Jay, Vermont
05859-9621, or at such other address as may be furnished.t Ithe Landlord by Tenant in
writing. l̀

28. Memorandum of Sublease. The parties agree to prepare;and record in the Land Records of
the Town of Jay, Vermont a memorandum of this Sublease sufficient to satisfy statutory
requirements.

29. Obliention of Tenant to Produce Businesstyl`t~ecords of-Tenant. Tenanii`aclmowledges by
its signature below that Landlord, in connectron~,wrth requirements imposed ,on tt by the so-
called EB-5 program under 8 U.S.C.§ 1153 (B)(S)(A) -':(D); INA § 203 (B) 'I 

- (D) of
the Immigration & Nationality Act, may be requir"edJ to produce evidence of employment
and economic activity to substantiate its limited partners' investment and job creation in
connection with the construction and-operation of the Premises.., As such, Tenant hereby
agrees to cooperate with Landlord ' d`its Agent in any request made to evidence Tenant's
employment and economic activity, ft

, 
cluding`without limitation production for inspection

and copying of Tenant's employees' I;
(

(J~ forms. " Additional business records that Tenant
agrees to share with-. Landlord upon request will include without limitation monthly and
annual visitor andiievenue si mmanes of tfie. Tenant's business operations. Tenant agrees to
provide sucliLlfinfonnation °;Wthin seven (7);. business days of receiving a request from
Landlord.

29. Projected: Business Activity of Medical Center. Tenant and Landlord shall cooperate
in preparing.:a._business..plan which sets forth rental rates, projected income of the
Medical Center and Tenant agrees to operate the Medical Center in accordance withsaid
"business plan. ;

IN WITNESS'-WHEREOF, the parties have executed and delivered this Sublease on the
date first written above.

IN THE PRESENCE OF: LANDLORD
JAY PEAK HOTEL SUITES STATESIDE L.P.
BY: Jay Peak GP Services Stateside, Inc., its General Partner

Witness William Stenger, Its President
and duly authorized agent

7
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TENANT.-ENANT:

By.;BY:
Witness its duly authorized agent

State of Vermont°
County of

At ,this _day of , 201 per"sonaily appared'before me William
Stenger, duly authorized agent on behalf of Jay Peak GP Services Stateside; Inc:, general partner of
Jay Peak Hotel Suites Stateside L.P.., and acknowledges Afhis instrument; by him subscribed, to be
his free act and deed, the free -act and deed of Jay Peak GP Services Stateside, Inc.,aiad,the free act
and deed of Jay Peak Hotel Suites Stateside L.P.

Before me,
t3' No Public

.~ Corning Exp. µ~I—~~

State o:fVermont
County of , ss.

At /-iliis~\-,day of ~. 201, personally appeared before me
duly authorized agent pri behalf of . \;E , and acknowledged this

instrument, by him subscribed, to be his free act and deed and the free act and deed of

r

•~ Before me,
Notary Public
Comm. Exp.

EbS projectsijaypcsk}ioteisuitesStatcsiddcomm=ialsublewe.MedimlCcnter.103111
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JAY ' _:PEAK
V E R M 0 N T

FOR IMMEDIATE RELEASE

Contact: Alicia De Martini
PMG Public Relations
Phone: (802) 863-3929 ext:102
E-Mail: alicia@peoplemakinggood.com

July 8, 2010

SEN. LEAHY BREAKS GROUND FOR JAY PEAK DEVELOPMENT

ON JULY 7

Senator Launches Construction of New Hotel and Water Park, Tours

Completed Phase I Infrastructure

Jay, VT— On Wednesday, July 7, Senator Patrick Leahy attended a ground-breaking ceremony for the

next phase of the $100+ million Jay Peak Resort redevelopment project. Resort President Bill Stenger

gave Leahy, state officials and the press a tour of the facilities completed to date, including a new lodge

with 57 luxury suites, restaurant, bar, spa and retail facilities; an indoor ice arena; and a golf clubhouse

with restaurant, pro shop and three luxury suites.

The ceremony broke ground for two major facilities: a 170-suite hotel to replace the old Hotel Jay, and

a state-of-the art indoor water park.

Jay Peak officials say that the development will result in a four season, weatherproof destination for

vacationers from the US and Canada Mr. Stenger noted that more than 1,000 new year-round jobs, both

directly and indirectly, will be created at the resort as a result of the expansion, and local businesses will

feel a positive economic impact as well, as the resort attracts guests to the area throughout the year. He

also points out that much of the development was financed through the innovative EB5 program. This

strategic capital-raising approach will help Jay Peak maintain its traditional focus on being a skier and

rider's mountain, even while adding new amenities.

—MORE—
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Mr. Stenger spoke admirably of both Senator Leahy and the EBS program at the event: "1 can say to

you without doubt, that were it not for the extensions of the EBS program that Senator Leahy has

championed and spearheaded, we would not be here today." Senator Leahy praised Mr. Stenger for his

foresight and willingness to step up.in the major project, and pledged to keep the EBS program going.

The massive construction project has proceeded on schedule and on budget, according to Jay Peak

Marketing Vice President Steve Wright. "With the Tram Haus Lodge, Ice Haus arena and Golf Clubhouse

all open for business, a visitor gets a real feel for the vision that started out as a pile of blueprints a few

years ago. You can really see how we're coming together as a destination that will offer a rich vacation

experience, with diverse dining, lodging and recreation options for every day of a guest's stay. It's not like

anything else in the East."

Ariel Quiros, co-owner of the resort, shares the excitement for the developments: "1 am so proud of

what our team has been able to accomplish in such a short amount of time. You can already see the effect

our growth is having on both business at the resort and inside this special community. We're looking

forward to completing Phase 2, creating more direct and indirect jobs at the resort and in the region, and

welcoming more guests on a year round basis."

When fully complete In 2012, Jay Peak will have added the following amenities:

• Lodging: Lodging options including 57 luxury suites In the Tram Haus lodge, three deluxe

condominium suites at the Golf Clubhouse, and 170 suites in the new Hotel Jay.

• Dining: Resort guests will be able to choose from a variety of dining options across seven

restaurants and casual eateries. Alice's Table at the Tram Haus Lodge features a Vermont-Inspired

menu, the Clubhouse Grille restaurant and bar offers American-style food, and the Tower Bar at

the Tram Haus Lodge has lighter fare and appetizers. The Ice Haus Arena has its own heated snack

bar and caff, and the Aroma Cafe offers beverages and snacks. The new Hotel Jay will offer three

additional restaurant options.

• Recreational activities: The Ice Haus arena features an NHL-sized rink with room for 700

spectators, and offers skating lessons, hockey games and curling tournaments. The Golf Clubhouse

Is available for golfers in the summer and serves as a Nordic Ski Center during the winter. The

Taiga Spa & Fitness Center at the Tram Haus Lodge is available for massage therapy and spa

treatments, as well as fitness and yoga classes. The indoor water park, opening with the new hotel

In 2012, will feature a state-of-the-art retractable roof for year-round access. It will have one of

the longest indoor rivers in North America, a kamikaze straight drop (the first indoor of its kind in

JPI, 004803,
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North America) and a double Flow Rider surf machine. There will also be an area available for

smaller children.

Jay Peak Resort's $100+ million redevelopment project includes: The Tram Haus Lodge, a mix of studio, l and 2
bedroom suites and one 3-bedroom suite, each with fireplace, flat screen television, full kitchen, deck and mountain
and valley views. The Tram Haus also features a bar and restaurant with seating for up to 180, a fitness center,
coffee shop and bakery, and a gift shop. The Ice Haus indoor ice arena came online June 1, followed later in the
month with the opening of the Golf Clubhouse, which is adjacent to the 181h hole of the championship golfcourse.
Under construction is an indoor water park, and second hotel with 120 rooms, both scheduled to open in 2012.
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SQUARE FEET I CNEG(ING 0i

For Foreign Investors, Profit Isn't Only Goal

:The Jay Pests ehi rosott in vermmi to ouacgnp anew hotol, mridoringa, whh Ira t,g!p at fW0I9I M panIeWWp in A todmal
program aw rarua Input raaidoney in exchange for irmtting In eenatn bnsinerses,

By FRED A. BERNSTEIN
Pat base: atarCh to. 2008 SIGN IN TOE-aNll,

OR SAVE noa
BRIAN GOULDING recently moved with his wife, majella, and three

young children to Wilmington, N.C. "11'S gorgeous hem' he said, 
PRINT

referring to the regions temperate elimaie. 
REP W$

Entorgo This hnaye

mesas

But Mr. Goulding also has a strong,
artulr tMtS

interest in the colder environs of 

,roaai~ir
northern Vermont and, specifically, the

success of a nett/ hotel at the Jay Peak

ski resort, five miles from the Canadian border. If the hotel,
expected to open next fall, succeeds, Mr. Goulding and his
family, who arc from treland will beallowed to remain in

the United States.

&a Stergei sera Drat he h" recdvad
sfr.sham Hwnas±ae'v t a=~aa TheGouldings are among the beneficiariesofaprogram

that grants foreigners legal residency in the United States if

they invest in job-creating businesses. "If, in two years, the project has delivered the

employment to the state of Vermont," Mr. Goulding said, he will receive a permanent

green card. "If the project collapses,' he said, "I won't."

But Bill Stenger, the president and chief operating officer Way FLmk, doesn't see much

danger of the project failing. At a timewhen bank loans are becoming harder to get, Air.

Stenger said he had received the money he needs to construct the botel — St9.5 million

from 35 investors, all of whom =hoping to become permanent 
residents of the United

States.

Under the program, known as GB-5, a foreigner receives a green card for investing,

$500,000 in a business in a rural or high-unemployment. area. With currency exchange

rates whatthey are — the dollar has fallen sharply against the euro and British pound —

the required investment "is very affordable to many foreigners,' Mr. Stenger said,

To tap into that source of capital, Mr. Stenger formed an alliance with Rapid USA Visas,

which has offices in Nanics, i-la., and in London. The company's clients are looking to

make their homes in the United states —in many cases, as retirees in the Sun Belt. (Under

the law creating the EB-g visas, they need never set foot in the state where the money is

invested.)

`it's win•win-win; said Steve Yale-Loehr, an EB•5 expert who leaches fmmi Yation law at

Cornell University: the business gets capital, residents get jobs and the investor gets a

green card.

The-progranrhasn'talc+ayvbeetrahit.linthe'f99osiwhat-1P n,ldolftatioa:and -
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EXHIBIT W
OMB No. 7615.002 ; p. f

Department of Homeland Security Form 1-526, Immigrant Petition
U.S. Citizenship and taunigmtion Services by Alien' Entrepreneur

Do Not Write in This Block- For USC1S Use Only (Except G28  Block Below)

Classification Ac;ion Biork Fee Receipt

Priority0atc
To be completed byAttomey or Representative, if any
nG-28-is attached
Attorney's State license No.

Remarks:

START HERE - Type or print is black Ink

Part 1. Information About You

Family ame 
~ I 

Middle
Name Name - _ _ Nae Name

In care of Street
Number and Name:

Address. I Apt. Number

State arZip/I'ostal.

~
City _ _ Province —~ Country Code

Date ofBirth CountrySocial Security# A # -"
(mrrJdd/yyyy) of Birth b (it any) 

 
C~ (ifaay)

If you are in the Ucited States, provide. Date of Arrival
the following information: (mm/ddlyyyy) 1-94
Current -` Date Current Status Daytime Phone 11
Nonimmigrant Status Expires (mtn/dd/yyyy) with Area Code

Part 2. Application Type (Check one)

n. This petition is based on an investment in a commercial enterprise in a targeted employment area for which the required
amount of capital invested has. been adjusted downward.

b. This petition is based on an investment in a commercial enterprise in an area for which the required amount cif capital invested
has been adjusted upward.

0 This petition is based on an investment in a commercial enterprise that.is not in either a targeted area or in an upward
adjustment area.

Part3. Information About Your Investment

Name of commere'ia] enterprise in which funds ate invested Jay Peak Hotel Suites Stateside L.P.

Street
Address

4850 VT Route 242, Jay, VT 05859-9621

Phone # Business organized as
with Area Code `' t$J2l 327-2222 (corporation, partnership, etc.) .t,iraited Paztnersltig

Kind of business Date established
(e.g. furniture manufacturer) Resort Development (mm/dd/yyyy) 1. 

11/1812011 IRS Tax #3?-0703826

RECEIVED: RESUBMITTED: RELOCA7EDr SENT RECD

Form l 526 (kev. 11123/10)Y

004826



Part 3.. Information About Your Investment (Continued)

Date of your initial Amount of your
investment (mmldd/yyyy) See Acidendura initial investment S

Your total capital investment I Percentage of the
in the enterprise to date S enterprise you own

If you are not the sole investor in the new commercial enterprise, list on separate paper the names of all other parties (natural and non-
natuial) who hold a percentage share of ownership of the new enterprise and indicate whether any of these parties is. seeking
Classification as an alien entrepreneur. Include the name, percentage of ownership, and whether or not the person is seeking classification
under section 203.(bX5). NOTE: A "natural" party would be an individual person, and a "non-natural" party would be an entity such as a
corporation, consortium, investment group, partnership, etc.

Part 2 that the enterprise is in a targeted employment area
or in an upward adjustment area, name the county and State: county

Part 4: Additional Information About the Enterprise

Type of Enterprise (check one):

® New commercial enterprise resulting from the creation of a new business.

❑ New commercial enterprise resulting from the purchase of an existing business.

❑ New commercial enterprise resulting from a capital investment in an existing business.

Composition of the Petitioner's Investment:

Total amount in U.S. bank account .....»...»».»».._.» .»...».:...»...»...»...»... ................. .

Total value of all assets purchased for use in the enterprise ».........».»».....».»........»».».....

Total value of all property transferred front abroad to the new enterprise....... .............»..»

Total of ail debt financing .............»..»...»..................»..».....».»».»...................................

Total stock purchases ... ............»... ..........»......................»...».....»......................».....

Other(explain on separate paper) ....... ». ...... ..» ................».........................»..............»..

Total

Income:

When you made the investment......... Gross

Now.: .... » .......................:.»»...».....»... Gross

Net worth:

When you made investment ............... Gross

O
$ 1 1

JPI ' 004827

Net $

Net $

Now $

O
O
O
O



Part 5. Employment Creation Information

.Number orfull-time employees In the enterprise In U.S. (excluding you, your spouse, sons, and daughters)

When you made your initial investment? Now 
II 

Difference

How many of these new. jobs were "' How many additional new jobs will be~
created by your investment? created by your additional investment?

What is your position, office, or title with the new commercial enterprise?

ted Partner

Briefly describe your duties, activities, and responsibilities.

Policy & other business issues to the extent permitted by the V'£ Uniform LPA

What is your salary? ~ ~ What is the cost of your benefits?

Part6. Processing Information

Check One:

(] The person named in Part 1 is now in the United States, and an application to adjust status to permanent resident will be

filed if this petition is approved.

❑ if the petition is approved and the person named in Part 1. wishes to apply for an immigrant visa abroad, complete the

following for (bat person:

Country of nationality:

Country of current residence or, if in the
United States, last permanent residctnce abroad:

If you provided a United States address in Part 1, print the person's foreign address:

If the person's native alphabet is other than Roman letters, write the foreign address in the native alphabet:

Are you in deportation or removal proceedings? ❑ Yes (Explain on separate paper) Q No

Have you ever worked in the United States without permission? ❑ Yes (Explain on separate paper) ❑ No

fart 7. Signature Read the iriformatiaT on penalties in the instructions before camplefutrg this seclion.

I certify, under penalty of perjury under the laws of The United States of America, that this petition and the evidence submitted with it is
all true and correct. I authorize the release of any information from my records that U.S. Citizenship and Immigration Services needs to
determine eligibility for the benefit I am seeking

Signature Datc

NOTE If you do not completely fill out 11ris form or fail to ffiasnbmit the required documents listed in the instructions, you may not be

fond eligiblefor the immigration benefit you are seeking and this pentium may be denied.

Part 8. Signature of Person Preparing Form, If Other Than Above (Sign below)

I declare that I prepared this application at the request of the above person, and it is based on all information of which I have knowledge.

Print. You
Signature Name Date O

Daytime phone N
Firm Name with area code

Address

Form t-526 (Rev. I tMAO)Y Page 3

004828
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